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PART I 
ITEM 1. Business 


Unless otherwise noted in this report, any description of we, us or our includes Molson Coors 
Brewing Company (“MCBC” or the “Company”), principally a holding company, and its operating 
subsidiaries: Molson Canada (“Molson”), operating in Canada; Coors Brewing Company (“CBC”), 
operating in the United States prior to the formation of MillerCoors LLC (‘‘MillerCoors’’); Coors 
Brewers Limited (““CBL”), operating in the United Kingdom and Ireland; and our other corporate 
entities. Any reference to “Coors” means the Adolph Coors Company prior to the 2005 merger with 
Molson Inc. (the ‘““Merger’’). Any reference to Molson Inc. means Molson prior to the Merger. Any 
reference to “Molson Coors” means MCBC after the Merger. 


Effective July 1, 2008, MCBC and SABMiller plc (““SABMiller’’?) combined the U.S. and Puerto 
Rico operations of their respective subsidiaries, CBC and Miller Brewing Company (‘‘Miller”), in the 
MillerCoors joint venture. The results and financial position of U.S. operations, which had historically 
comprised substantially all of our U.S. reporting segment were, in all material respects, deconsolidated 
from MCBC prospectively upon formation of MillerCoors. Our interest in MillerCoors is accounted for 
by us under the equity method of accounting. 


Unless otherwise indicated, information in this report is presented in U.S. Dollars (“USD” or “‘$”). 


(a) General Development of Business 


Molson was founded in 1786, and Coors was founded in 1873. Since each company was founded, 
we have been committed to producing the highest quality beers. Our brands are designed to appeal to 
a wide range of consumer tastes, styles and price preferences. Our largest markets are Canada, the 
United States and the United Kingdom. 


Coors was incorporated in June 1913 under the laws of the State of Colorado. In August 2003, 
Coors changed its state of incorporation to the State of Delaware. During February 2005 upon 
completion of the Merger, Coors changed its name to Molson Coors Brewing Company. 


Joint Ventures and Other Existing Arrangements 
MillerCoors joint venture 


Effective, July 1, 2008, MCBC and SABMiller combined the U.S. and Puerto Rico operations of 
their respective subsidiaries, CBC and Miller. Each party contributed its business and related operating 
assets and certain liabilities into an operating joint venture company. The percentage interests in the 
profits of the joint venture are 58% for SABMiller and 42% for MCBC. Voting interests are shared 
50%-50%, and each investing company has equal board representation within MillerCoors. Each party 
to the joint venture has agreed not to transfer its economic or voting interests in the joint venture for a 
period of five years, and certain rights of first refusal apply to any subsequent assignment of such 
interests. 


MCBC and SABMiller expect that the enhanced brand portfolio, scale and combined management 
strength of the joint venture will allow their businesses to compete more vigorously in the aggressive 
and rapidly changing U.S. marketplace and thus improve the standalone operational and financial 
performance of both Miller and CBC through: 


¢ Building a Stronger Brand Portfolio and Giving Consumers More Choice 
The combined company will have a more complete and differentiated brand portfolio and the 
ability to invest more effectively in marketing its brands to consumers. MillerCoors will build on 
the unique attributes of both Miller Lite and Coors Light to ensure compelling differentiation. 
We also expect that MillerCoors will be better positioned to meet the increasingly diverse 
demands of U.S. alcohol beverage consumers through the joint venture’s [offerings/delivery/sale] 


of imports like Peroni, Molson brands and Pilsner Urquell; craft varieties including Leinenkugel'’s, 
Blue Moon and Henry Weinhard’s; and specialty beers like Miller Chill, Killian’s and Sparks. 
MillerCoors will have more flexibility and resources for brand-building initiatives and increased 
levels of innovation in taste, product attributes and packaging. 


Capturing Synergies and Improving Productivity 

The combination of the businesses is expected to result in identified annual cost synergies of 
$500 million, to come from optimization of production over the existing brewery network, 
reduced shipping distances, economies of scale in brewery operations and the elimination of 
duplication in corporate and marketing services. The expected timing to achieve the original goal 
of $50 million in synergies in the first twelve months of operations has accelerated, and the 
MillerCoors team now expects to realize $128 million of synergies by June 30, 2009. By the end 
of calendar year 2009, MillerCoors expects to achieve a total of $238 million in synergies, 
surpassing the original forecast of $225 million. While the timing of synergy delivery has 
accelerated, MillerCoors’ goal remains $500 million of annual cost synergies to be delivered by 
the third year of combined operations. One-time cash outlays required to achieve these synergies 
are expected to amount to a net $450 million, consisting of costs of approximately $230 million 
and net capital expenditures of approximately $220 million. 


Creating a More Effective Competitor 

MillerCoors creates a stronger U.S. brewer with the scale, operational efficiency and distribution 
platform to compete more effectively in the U.S. against large-scale brewers, both domestic and 
global, craft brewers, and wine and spirits producers. We anticipate that MillerCoors will be 
positioned to respond more effectively to the needs of a consolidating distributor and retailer 
market, as well as to the cost pressures in the industry. 


Improving the Route to Market and Benefiting Distributors and Retailers 

By leveraging complementary geographic strengths and distribution systems where state law or 
voluntary transactions enable it to do so, MillerCoors will be able to better align production with 
consumer location. Prior to the formation of MillerCoors, approximately 60% of the volume of 
the combined operation utilized a shared distributor network, and the companies anticipate that 
this combined network will produce enhanced distributor effectiveness. As of the end of 2008, 
volume through the combined distributor network had increased to 69% of the MillerCoors 
total. MillerCoors will also have greater capacity to invest to meet the diverse product, 
packaging and service requirements of increasingly demanding consumers, distributors and the 
retail trade. In addition, streamlined processes and systems and more effective marketing 
programs will help improve distributors’ ability to compete and benefit retailers. 


Optimizing Organizational Strength 

MillerCoors will focus on creating a high-performing, results- and value-based culture which will 
take the best elements of both companies to create a competitive organization, capable of the 
highest standards of operational and service excellence in the industry. They will continue to 
comply with all provisions of existing labor agreements. 


Grupo Modelo joint venture 


Effective, January 1, 2008, Molson and Grupo Modelo, S.A.B. de C.V. (“Modelo”) established a 
50%/50% joint venture, Modelo Molson Imports, L.P. (“MMI”), to import, distribute, and market the 
Modelo beer brand portfolio across all Canadian provinces and territories. Under this new 
arrangement, Molson’s sales team is responsible for selling the brands across Canada on behalf of the 
joint venture. Modelo will continue to produce the products sold through the joint venture. The new 
alliance will enable MMI to effectively leverage the existing resources and capabilities of Molson to 
achieve greater distribution coverage in the Western provinces of Canada. MMI is being accounted for 
under the equity method of accounting. 


Other existing arrangements 


Brewers’ Retail Inc. is a joint venture beer distribution and retail network for the Ontario region 
of Canada, owned by Molson, and two other brewers. Brewers’ Distributor Ltd. (“BDL’’) is a 
distribution operation owned by Molson and one other brewer and pursuant to an operating 
agreement, BDL acts as an agent for the distribution of the brewers’ products in the western provinces 
of Canada. 


Grolsch is a joint venture between CBL and Royal Grolsch N.V. which markets Grolsch branded 
beer in the United Kingdom and the Republic of Ireland. The majority of the Grolsch branded beer is 
produced by CBL under a contract brewing. 


To focus on our core competencies in manufacturing, marketing and selling malt beverage 
products, we have entered into joint venture arrangements with third parties to leverage their strengths 
in areas such as can and bottle manufacturing, transportation and distribution. These joint ventures 
have historically included Rocky Mountain Metal Container (“RMMC”) (aluminum can manufacturing 
in the U.S.), Rocky Mountain Bottle Company (“RMBC”) (glass bottle manufacturing in the U.S.) and 
Tradeteam, Ltd. (“Tradeteam’’) (transportation and distribution in Great Britain within our U.K. 
segment). Subsequent to the formation of MillerCoors, RMMC and RMBC are consolidated by 
MillerCoors. 


Sale of Kaiser 


On January 13, 2006, we sold a 68% equity interest in Cervejarias Kaiser Brasil S.A. (“Kaiser’’) to 
FEMSA Cerveza S.A. de C.V. (“FEMSA’). Kaiser is the third largest brewer in Brazil. Kaiser’s key 
brands include Kaiser Pilsen and Bavaria. Initially, we retained a 15% ownership interest in Kaiser, 
which was reflected as a cost method investment for accounting purposes during most of 2006. During 
the fourth quarter of 2006, we divested our remaining 15% interest in Kaiser by exercising a put 
option. Our financial statements contained in this report present Kaiser as a discontinued operation, as 
discussed further in Part II—Financial Statements and Supplementary Data, Item 8 Note 4 
“DISCONTINUED OPERATIONS” to the Consolidated Financial Statements. 


(b) Financial Information About Segments 


MCBC operates the following business segments: Canada, the United States, the United Kingdom, 
and Global Brand and Market Development (Global Markets). Our Global Markets results are 
reported with our Corporate group’s results. A separate operating team manages each segment, and 
each segment manufactures, markets and sells beer and other beverage products. 


See Part II—Financial Statements and Supplementary Data, Item 8 Note 2 “SEGMENT AND 
GEOGRAPHIC INFORMATION?” to the Consolidated Financial Statements for financial information 
relating to our segments and operations, including geographic information. 


(c) Narrative Description of Business 


Some of the following statements may describe our expectations regarding future products and business 
plans, financial results, performance and events. Actual results may differ materially from any such forward- 
looking statements. Please see Cautionary Statement Pursuant to Safe Harbor Provisions of the Private 
Securities Litigation Reform Act of 1995 beginning on page 19, for some of the factors that may negatively 
impact our performance. The following statements are made, expressly subject to those and other risk factors. 


Our financial sales volume from continuing operations totaled 29.7 million barrels in 2008, 
41.8 million barrels in 2007, and 41.8 million barrels in 2006, excluding Brazil volume in discontinued 
operations. The decrease in sales volume is a result of the formation of MillerCoors on July 1, 2008. 
Our reported sales volumes do not include the CBL factored brands business. The fiscal years ended 


December 28, 2008, and December 30, 2007, were 52 week periods and fiscal year ended December 31, 
2006, was a 53 week period. 


See the Executive Summary in Item 7, Management’s Discussion and Analysis of Financial 
Condition and Results of Operations for a discussion of our volume reporting policy. 


No single customer accounted for more than 10% of our consolidated or segmented sales in 2008, 
2007, or 2006. 


Our Products 


Brands sold in Canada include Coors Light, Canadian, Molson Dry, Export, Creemore, Rickard’s Red 
and other Rickard’s brands, Carling and Pilsner as well as a number of other regional brands. We also 
brew or distribute under license the following brands: Amstel Light under license from Amstel 
Brouwerij B.V., Heineken and Murphy’s under license from Heineken Brouwerijen B.V., Asahi and Asahi 
Select under license from Asahi Beer U.S.A. Inc. and Asahi Breweries, Ltd., Miller Lite, Miller Genuine 
Draft, Milwaukee’s Best and Milwaukee’s Best Dry under license from Miller Brewing Company, a 
subsidiary of SABMiller, Foster’s under license from Foster’s Group Limited and Tiger under license 
from Asia Pacific Breweries Limited. Starting on January 1, 2008, we entered into a joint venture 
agreement with Grupo Modelo, to import, distribute and market the Modelo beer brand portfolio, 
including the Corona, Coronita, Negra Modelo and Pacifico brands, across all Canadian provinces and 
territories. 


MillerCoors sells a wide variety of brands in the United States. Its flagship light brands are Coors 
Light and Miller Lite. Brands in the domestic premium segment include Coors Banquet, Miller Genuine 
Draft and MGD 64. Brands in the domestic super premium segment include Miller Chill and Sparks. 
Brands in the below premium segment include Miller High Life, Keystone Light, Icehouse, Mickey’s, 
Milwaukee’s Best Light and Old English 800. Craft and import brands include the Blue Moon brands, 
Henry Weinhard’s, George Killian’s Irish Red, the Leinenkugel’s brands, the Molson brands, Foster's, 
Peroni Nastro Azzurro, Pilsner Urquell and Grolsch. Brands in the non-alcoholic segment include Coors 
Non-Alcoholic and Sharp’s. MCBC assigned the United States and Puerto Rican ownership rights to the 
legacy Coors brands, including Coors Light, Coors Banquet, Keystone Light, and the Blue Moon brands, 
to MillerCoors. We retained all ownership of these brands outside the United States and Puerto Rico. 
MillerCoors licenses the right to brew and sell George Killian’s Irish Red. MCBC sells the Molson 
brands to MillerCoors through related party transactions. 


Brands sold in the United Kingdom include: Carling, C2, Coors Light, Worthington’s, Caffrey’s, and 
Kasteel Cru, as well as a number of smaller regional ale brands. We also sell the Grolsch brands 
(Grolsch Premium Lager, Grolsch Weizen and Grolsch Blond) in the United Kingdom through a joint 
venture with Royal Grolsch N.V. and are the exclusive distributor for several brands which are sold 
under license, including Sol, Dos Equis Amber, Zatec and Magners Draught Cider. Additionally, in order 
to be able to provide a full line of beer and other beverages to our on-premise customers, we sell 
factored brands in our Europe segment, which are third party brands for which we provide distribution 
to retail, typically on a non-exclusive basis. Beginning in 2008, we have entered into a contract brewing 
and kegging agreement with Scottish & Newcastle U.K. Ltd. for the Fosters and Kronenbourg brands. 


Canada Segment 


Molson is Canada’s second largest brewer by volume and North America’s oldest beer company. 
Measuring market share consistent with prior years, Molson has an approximate 41.9% market share in 
Canada. Due to accounting policy changes arising from the 2008 MillerCoors joint venture, this market 
share is adjusted to record 50% of any Canada joint venture volume. With this change implemented, 
Molson has an approximate 40.5% market share in Canada which is virtually unchanged versus a pro 
forma 2007 level. 


Molson brews, markets, sells and nationally distributes a wide variety of beer brands. Molson’s 
portfolio has leading brands in all major product and price segments. Molson has strong market share 
and visibility across retail and on-premise channels. Molson’s focus and investment is on key owned 
brands (Coors Light, Canadian, Molson Dry, Molson Export and Rickard’s) and key strategic distribution 
partnerships (including Heineken, Corona and Miller). Coors Light currently has a 13% market share 
and is the largest-selling light beer and the second-best selling beer brand overall in Canada. Canadian 
currently has an 8% market share and is the third-largest selling beer in Canada. 


Our Canada segment consists primarily of the production and sale of the Molson brands, Coors 
Light, and partner and other brands listed above under “Our Products.” The Canada segment also 
includes our partnership arrangements related to the distribution of beer in Ontario, Brewers 
Retail Inc. (“BRI”), and the Western provinces, Brewers’ Distributor Ltd. (“BDL”). BRI is currently 
consolidated in our financial statements. See Part I—Financial Statements and Supplementary Data, 
Item 8 Note 5 “VARIABLE INTEREST ENTITIES” to the Consolidated Financial Statements for 
further discussion. 


Sales and Distribution 
Canada 


In Canada, provincial governments regulate the beer industry, particularly with regard to the 
pricing, mark-up, container management, sale, distribution, and advertising of beer. Distribution and 
retailing of products containing alcohol involves a wide range and varied degree of Canadian 
government control through their respective provincial liquor boards. 


Province of Ontario 


In Ontario, beer may only be purchased at retail outlets operated by BRI, at government-regulated 
retail outlets operated by the Liquor Control Board of Ontario, approved agents of the Liquor Control 
Board of Ontario, or at any bar, restaurant, or tavern licensed by the Liquor Control Board of Ontario 
to sell liquor for on-premise consumption. All brewers pay a service fee, based on their sales volume, 
through BRI. Molson, together with certain other brewers, participates in the ownership of BRI in 
proportion to its provincial market share relative to other brewers in the ownership group. Ontario 
brewers may deliver directly to BRI’s outlets or may choose to use BRI’s distribution centers to access 
retail stores in Ontario, the Liquor Control Board of Ontario system and licensed establishments. 


Province of Québec 


In Québec, beer is distributed directly by each brewer or through independent agents. Molson is 
the agent for the licensed brands it distributes. The brewer or agent distributes the products to permit 
holders for retail sales for on-premise consumption. Québec retail sales for off-premise consumption 
are made through grocery and convenience stores as well as government operated outlets. 


Province of British Columbia 


In British Columbia, the government’s Liquor Distribution Branch currently controls the regulatory 
elements of distribution of all alcohol products in the province. Brewers’ Distributor Ltd. which Molson 
co-owns with a competitor, manages the distribution of Molson’s products throughout British Columbia. 
Consumers can purchase beer at any Liquor Distribution Branch retail outlet, at any independently 
owned and licensed wine or beer retail store or at any licensed establishment for on-premise 
consumption. Establishments licensed primarily for on-premise liquor sales may also be licensed for 
off-premise consumption. 


Province of Alberta 


In Alberta, the distribution of beer is managed by independent private warehousing and shipping 
companies or by a government sponsored system in the case of U.S. sourced products. All sales of 
liquor in Alberta are made through retail outlets licensed by the Alberta Gaming and Liquor 
Commission or licensees, such as bars, hotels and restaurants. BDL manages the distribution of 
Molson’s products in Alberta. 


Other Provinces 


Molson’s products are distributed in the provinces of Manitoba and Saskatchewan through local 
liquor boards. Manitoba and Saskatchewan also have licensed private retailers. BDL manages the 
distribution of Molson’s products in Manitoba and Saskatchewan. In the Maritime Provinces (other 
than Newfoundland), local liquor boards distribute and sell Molson’s products. Yukon, Northwest 
Territories and Nunavat manage distribution and sell through government liquor commissioners. 


Manufacturing, Production and Packaging 
Brewing Raw Materials 


Molson’s goal is to procure the highest quality materials and services at the lowest prices available. 
Molson selects global suppliers for materials and services that best meet this goal. Molson also uses 
hedging instruments to mitigate the risk of volatility in certain commodities and foreign exchange 
markets. 


Molson sources barley malt from two primary providers, with commitments through 2009. Hops 
are purchased from a variety of global suppliers in the U.S., Europe, and New Zealand, with 
commitments through 2009. Other starch brewing adjuncts are sourced from two main suppliers, both 
in North America. We do not foresee any significant risk of disruption in the supply of these 
agricultural products. Water used in the brewing process is from local sources in the communities 
where our breweries operate. 


Brewing and Packaging Facilities 


Molson has six breweries, strategically located throughout Canada, which brew, bottle, package, 
market and distribute all owned and licensed brands sold in and exported from Canada. The breweries 
are as follows: Montréal (Québec), Toronto (Ontario), Vancouver (British Columbia), Moncton (New 
Brunswick), St. John’s (Newfoundland) and Creemore (Ontario). The Montréal and Toronto breweries 
account for approximately four-fifths of our Canada production. 


Packaging Materials 
Glass bottles 


Molson single sourced glass bottles in 2008 and has a committed supply through 2009 from three 
suppliers. Availability of glass bottles has not been an issue, and Molson does not expect any difficulties 
in accessing them. However, the risk of glass bottle supply disruptions has increased with the reduction 
of local supply alternatives due to the consolidation of the glass bottle industry in North America. The 
distribution systems in each province generally provide the collection network for returnable bottles. 
The standard container for beer brewed in Canada is the 341 ml returnable bottle, which represents 
approximately 65% of domestic sales in Canada. 


Aluminum cans 


Molson single sources aluminum cans and has a committed supply through 2011. Availability of 
aluminum cans has not been an issue, and Molson does not expect any difficulties in accessing them. 


The distribution systems in each province generally provide the collection network for aluminum cans. 
Aluminum cans account for approximately 26% of domestic sales in Canada. 


Kegs 
Molson sells approximately 9% of its beer volume in stainless steel kegs. A limited number of kegs 
are purchased every year, and there is no long-term supply commitment. 


Other packaging 


Crowns, labels, corrugate, and paperboard are purchased from concentrated sources unique to 
each product. Molson does not foresee difficulties in accessing these products in the near future. 


Seasonality of Business 


Total industry volume in Canada is sensitive to factors such as weather, changes in demographics, 
and consumer preferences. Consumption of beer in Canada is also seasonal with approximately 41% of 
industry sales volume occurring during the four months from May through August. 


Competitive Conditions 
2008 Canada Beer Industry Overview 


The Canadian brewing industry is a mature market. It is characterized by aggressive competition 
for volume and market share from regional brewers, microbrewers and certain foreign brewers, as well 
as Molson’s main domestic competitor. These competitive pressures require significant annual 
investment in marketing and selling activities. 


There are three major beer segments based on price: super premium, which includes imports; 
premium, which includes the majority of domestic brands and the light sub-segment; and value. 


Since 2001, the premium beer category in Canada has gradually lost volume to the super-premium 
and value (below premium) categories. The growth of the value category slowed in 2006 and 2007, and 
the price gap between premium and value brands remained relatively stable in 2008, although the 
number of value brands being marketed by competitors increased. In 2008, we increased selling prices 
for our premium brands in select markets, but constantly monitor competitive activity to ensure we 
appropriately balance pricing with volume growth. 


During 2008, estimated industry sales volume in Canada, including sales of imported beers, 
increased by 1.1% on a year-over-year basis. 


Our Competitive Position 


The Canada brewing industry is comprised principally of two major brewers, Molson and Labatt, 
whose combined market share is approximately 85% of beer sold in Canada. The Ontario and Québec 
markets account for approximately 63% of the total beer market in Canada. 


Our malt beverages also compete with other alcohol beverages, including wine and spirits, and thus 
our competitive position is affected by consumer preferences between and among these other 
categories. Sales of wine and spirits have grown faster than sales of beer in recent years, resulting in a 
reduction in the beer segment’s lead in the overall alcoholic beverages market. 


United States Segment 


Prior to the formation of MillerCoors, CBC produced, marketed, and sold the Coors portfolio of 
brands in the United States and its territories and included the results of the RMMC and RMBC joint 
ventures. The U.S. segment also included sales of Molson brand products sold in the United States. 


Effective July 1, 2008, MCBC’s equity investment in MillerCoors will represent our U.S. operating 
segment going forward. 


MillerCoors is currently the second-largest brewer by volume in the United States, with an 
approximate 29% market share. MillerCoors produces, markets, and sells a broad portfolio of brands in 
the United States and Puerto Rico. 


Sales and Distribution 


In the United States, beer is generally distributed through a three-tier system consisting of 
manufacturers, distributors and retailers. A national network of approximately 700 independent 
distributors purchases MillerCoors’ products and distributes them to retail accounts. MillerCoors 
estimates that approximately 19% of product is sold on-premise in bars and restaurants, and the other 
81% is sold off-premise in liquor stores, convenience stores, grocery stores, and other retail outlets. 
MillerCoors wholly owns a distributorship, which handled less than 1% of their total volume in 2008. 


Manufacturing, Production and Packaging in the United States 
Brewing Raw Materials 


MillerCoors uses the highest quality water, hops and barley and other cereal grains to brew its 
products. MillerCoors malts a portion of its production requirements, using barley purchased under 
yearly contracts from a network of independent farmers located in five regions in the western United 
States. Other barley, malt, and cereal grains are purchased from suppliers primarily in the United 
States. Hops are purchased from suppliers in the United States and New Zealand and other European 
countries. MillerCoors has access or acquired water rights to provide for and to sustain brewing 
operations in case of a prolonged drought in the regions for which they have operations. MillerCoors 
utilizes hedging instruments to manage risks associated with volatility in the commodities (including 
aluminum for cans and ends) and foreign exchange markets. 


Brewing and Packaging Facilities 


There are eight major breweries/packaging facilities which provide MillerCoors products to 
distributors across the United States and Puerto Rico. The breweries have capacity to brew and 
package approximately 85 million barrels of beer annually. MillerCoors imports Molson brands and a 
portion of another U.S. brand volume from various Molson breweries. MillerCoors imports Peroni, 
Pilsner Urquell, Grolsch, and other smaller import brands from SABMiller. 


Packaging Materials 
Aluminum cans 


Over half of U.S. products sold were packaged in aluminum cans in 2008. A portion of aluminum 
cans were purchased from RMMC, a joint venture with Ball Corporation (“Ball”), whose production 
facility is located adjacent to the brewery in Golden, Colorado. In addition to the supply agreement 
with RMMC, MillerCoors has a commercial supply agreement with Ball to purchase cans and ends in 
excess of what is supplied through RMMC; these agreements have various expiration dates. The 
RMMC joint venture agreement is scheduled to expire in 2012. Aluminum is an exchange-traded 
commodity, and its price can be volatile. 


Glass bottles 


Less than half of U.S. products in 2008 were packaged in glass bottles. RMBC, a joint venture 
with Owens-Brockway Glass Container, Inc. (“Owens”), produces a portion of their U.S. glass bottle 
requirements at its glass manufacturing facility in Wheat Ridge, Colorado. The joint venture with 
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Owens, as well as a supply agreement with Owens for the glass bottles required in excess of RMBC’s 
production, expires in 2015. 


Kegs 
The remaining U.S. production volume sold in 2008 was packaged in quarter, half, and one-sixth 


barrel stainless steel kegs. A limited number of kegs are purchased each year, and there is no 
long-term supply agreement. 


Other packaging 


Crowns, labels, corrugate and paperboard are purchased from concentrated sources unique to each 
product. MillerCoors does not foresee difficulties in accessing packaging products in the future. 


Contract Manufacturing 


MillerCoors has an agreement with S&P Company whereby MillerCoors will brew, package, and 
ship products for sale to Pabst Brewing Company through 2014. Additionally, MillerCoors produces 
beer under contract for our Global Brands and Market Development group, Miller Brewing 
International and Foster’s LLC. 


Seasonality of the Business 


MillerCoors’ U.S. sales volumes are normally lowest in the winter months (first and fourth 
quarters) and highest in the summer months (second and third quarters). 


Competitive Conditions 
Known Trends and Competitive Conditions 


Industry and competitive information in this section and elsewhere in this report was compiled 
from various industry sources, including beverage analyst reports (Beer Marketer’s Insights, Impact 
Databank and The Beer Institute), and MillerCoors distributors. While management believes that these 
sources are reliable, we cannot guarantee the accuracy of data and estimates obtained from these 
sources. 


2008 U.S. Beer Industry Overview 


The beer industry in the United States is highly competitive, and the two largest brewers, of which 
MillerCoors is the smaller, occupy approximately 78% of the category. The combination of Miller and 
Coors in mid-2008 was designed to create a stronger U.S. brewer with the scale, operational efficiency 
and distribution platform to compete more effectively against larger brewers, both domestic and global. 
Growing or even maintaining market share has required increasing investments in marketing. U.S. beer 
industry shipments had an annual growth rate during the past 10 years of 1.0%, compared with 0.7% in 
2008. Front-line pricing pressure and discounting in the U.S. beer industry was less intense in 2008, 
2007 and 2006, contrasted with a high level of promotions in the second half of 2005. 


Our Competitive Position 


The MillerCoors portfolio of beers competes with numerous above premium, premium, low-calorie, 
popular priced, non-alcoholic, and imported brands. These competing brands are produced by 
international, national, regional and local brewers. MillerCoors competes most directly with Anheuser- 
Busch Inbev (“A-B Inbev’), but also competes with imported and craft beer brands. According to Beer 
Marketer's Insights estimates, MillerCoors is the nation’s second-largest brewer, selling approximately 
29% of the total 2008 U.S. brewing industry shipments (including exports and U.S. shipments of 
imports). This compares to A-B Inbev’s 49% share. 
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MillerCoors’ malt beverages also compete with other alcohol beverages, including wine and spirits, 
and thus our competitive position is affected by consumer preferences between and among these other 
categories. Sales of wine and spirits have grown faster than sales of beer in recent years, resulting in a 
reduction in the beer segment’s lead in the overall alcohol beverage market. 


United Kingdom Segment 


Coors Brewers Limited is the United Kingdom’s second-largest beer company with unit volume 
sales of approximately 9.0 million U.S. barrels in 2008. CBL has an approximate 20% share of the U.K. 
beer market, Western Europe’s second-largest market. Sales are primarily in England and Wales, with 
Carling (a mainstream lager) representing more than three-fourths of CBL’s total beer volume. The 
U.K. segment consists of our production and sale of the CBL brands in the U.K., our joint venture 
arrangement for the production and distribution of Grolsch brands in the U.K. and the Republic of 
Ireland, factored brand sales (beverage brands owned by other companies, but sold and delivered to 
retail by us), and our Tradeteam joint venture arrangement with DHL (formerly Exel Logistics) for the 
distribution of products throughout Great Britain. 


Sales and Distribution 
United Kingdom 


In the U.K., beer is generally distributed through a two-tier system consisting of manufacturers and 
retailers. Unlike the U.S., where manufacturers are generally not permitted to distribute beer directly 
to retail, the large majority of our beer in the U.K. is sold directly to retailers. It is also common in the 
U.K. for brewers to distribute beer, wine, spirits, and other products owned and produced by other 
companies (“factored” brands) to the on-premise channel (bars and restaurants). Approximately 32% 
of CBL’s net sales value in 2008 was composed of “factored” brands. Factored brand sales are included 
in our net sales and cost of goods sold when sold but are not included in the reported volumes. 


Distribution activities for CBL are conducted by Tradeteam, which operates a system of satellite 
warehouses and a transportation fleet. Tradeteam also manages the transportation of malt to the CBL 
breweries. 


Over the past three decades, volumes have shifted from the higher margin on-premise channel, 
where products are consumed in pubs and restaurants, to the lower margin off-premise channel, also 
referred to as the “take-home” market. 


On-Premise Market Channel 


The on-premise channel accounted for approximately 58% of our U.K. sales volumes in 2008. The 
on-premise channel is generally segregated further into two more specific categories: multiple 
on-premise and free on-premise. Multiple on-premise refers to those customers that own a number of 
pubs and restaurants and free on-premise refers to individual owner-operators of pubs and restaurants. 
The on-going market trend from the higher-margin free on-premise category to the lower-margin 
multiple on-premise category places downward pressure on the profitability of our U.K. segment. In 
2008, CBL sold approximately 69% and 31% of its on-premise volume to multiple and free on-premise 
customers, respectively. In recent years, pricing competition in the on-premise channel has intensified 
as the retail pub chains have consolidated. As a result, the larger pub chains have been able to 
negotiate lower beer prices from brewers. A national smoking ban was enacted in 2007 affecting all 
pubs and restaurants in the U.K., which has had an unfavorable impact on beer volume sold in this 
channel. 


The installation and maintenance of draught beer dispensing equipment in the on-premise channel 
is generally the responsibility of the brewer in the U.K. Accordingly, CBL owns equipment used to 


12 


dispense beer from kegs to consumers. This includes beer lines, cooling equipment, taps, and 
countermounts. 


Similar to other U.K. brewers, CBL has traditionally used loans to secure supply relationships with 
customers in the on-premise market. Loans are normally granted at below-market rates of interest, with 
the outlet purchasing beer at lower-than-average discount levels to compensate. We reclassify a portion 
of sales revenue to interest income to reflect the economic substance of these loans. 


Off-Premise Market Channel 


The off-premise channel accounted for approximately 42% of our U.K. sales volume in 2008. The 
off-premise market includes sales to supermarket chains, convenience stores, liquor store chains, 
distributors, and wholesalers. The off-premise channel has become increasingly concentrated among a 
small number of super-store chains, placing increasing downward pressure on pricing. 


Manufacturing, Production and Packaging 
Brewing Raw Materials 


We use high quality water, barley and hops to brew our products. During 2008, CBL produced 
approximately 97% of its required malt using barley purchased from sources in the U.K. Malt sourced 
externally was committed through 2009 and is produced through a toll malting agreement where CBL 
purchases the required barley and pays a conversion fee to the malt vendor. Hops and adjunct starches 
used in the brewing process are purchased from agricultural sources in the United Kingdom and on the 
European continent. CBL does not anticipate difficulties in accessing these agricultural products going 
forward, although prices have continued to rise over the past year. 


We ensure high quality water by obtaining our water from private water sources that are carefully 
chosen for their purity and are regularly tested to ensure their ongoing purity and to confirm that we 
meet all of the U.K. private water regulations. Public water supplies are used as back-up to the private 
supplies in some breweries, and these are again tested regularly to ensure their ongoing purity. 


Brewing and Packaging Facilities 


We operate three breweries in the U.K. The Burton-on-Trent brewery, located in the Midlands 
region of England, is the largest brewery in the United Kingdom and accounts for approximately 
two-thirds of CBL’s production. Smaller breweries are located in Tadcaster and Alton. Product sold in 
Ireland is produced by contract brewers. 


Packaging Materials 


Kegs and casks 


We used kegs and casks for approximately 53% of our U.K. products in 2008, reflecting a high 
percentage of product sold on-premise. In April 2007, CBL purchased the existing keg population that 
had been owned and managed by a third-party service provider which was placed in receivership early 
in 2007. A limited number of additional kegs will be purchased every year, and there is no long-term 
supply commitment. 


Cans 


Approximately 38% of our U.K. products were packaged in steel cans with aluminum ends in 2008. 
All of our cans are purchased through a supply contract with Ball. 
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Glass bottles 


Approximately 6% of our U.K. products are packaged in glass bottles purchased through supply 
contracts with third-party suppliers. 


Other packaging 


The remaining 3% of our U.K. sales are shipped in bulk tanker for other brewers to package. 


Crowns, labels, corrugate, and paperboard are purchased from concentrated sources unique to 
each product. CBL does not foresee difficulties in accessing these or other packaging materials in the 
foreseeable future. 


Seasonality of Business 


In the U.K., the beer industry is subject to seasonal sales fluctuations primarily influenced by 
holiday periods, weather and by certain major televised sporting events. Peak selling seasons occur 
during the summer and during the Christmas and New Year periods. The Christmas/New Year holiday 
peak is most pronounced in the off-premise channel. Consequently, our largest quarters by volume are 
the second and fourth quarters, and the smallest are the first and third. Weather conditions can 
significantly impact sales volumes, as noted during 2008 and 2007 when unusually cool, rainy weather in 
the summer months resulted in lower sales volumes. 


Competitive Conditions 
2008 U.K. Beer Industry Overview 


After being relatively stable between 2000 to 2003, U.K. beer consumption has seen 5 years of 
decline. This has been driven by a number of factors, including changes in consumers’ lifestyles, falling 
discretionary income and pressure from other drinks categories, notably wine. These factors are 
expected to continue to affect the beer market in the near future. In 2008, beer consumption declined 
by 5.5%, with performance affected by poor summer weather and the impact of smoking bans in 
England, Wales and Northern Ireland. 


On-premise sales fell by 9.3% in 2008, with the smoking bans accelerating the switch from on- to 
off-premise. A widening price differential between the on-premise (higher prices) and the off-premise 
(lower prices) has tended to benefit off-premise sales. Off-premise sales in 2008 were virtually 
unchanged from the prior year. 


The industry has also experienced a steady trend away from ales and towards lager. Sales of lagers 
accounted for 75% of the U.K. market in 2008. Continuing in 2008, was the long-term trend of the 
market shifting from ales to lager. The top 10 beer brands now represent approximately 66% of the 
total market, compared to only 34% in 1995. 


Our Competitive Position 


Our beers compete not only with similar products from competitors, but also with other alcohol 
beverages, including wines, spirits, and ciders. With the exception of stout, where we do not have our 
own brand, our brand portfolio gives us strong representation in all major beer categories. Our strength 
in the growing lager category with Carling, Grolsch, Coors Light, and C2 positions us well to take 
advantage of the continuing trend toward lagers. Our portfolio has been strengthened by the 
introduction of a range of imported and specialty beer brands, such as Sol, Zatec, Palm, and Kasteel 
Cru. 


Our principal competitors are Scottish & Newcastle U.K. Ltd., Inbev U.K. Ltd., and Carlsberg 
U.K. Ltd. We are the U.K.’s second-largest brewer, with a market share of approximately 20% 
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(excluding factored brands sales), based on AC Nielsen information. This compares to Scottish & 
Newcastle U.K. Ltd.’s share of approximately 25%, Inbev U.K. Ltd.’s share of approximately 18%, and 
Carlsberg U.K. Ltd.’s share of approximately 13%. In 2008, CBL had a small gain in its share of the 
U.K. beer market. 


Global Brand and Market Development and Corporate 


The objectives of the Global Brand and Market Development (“Global Markets”) group are to 
grow and expand our business and brand portfolios in global development markets. Our current 
businesses in Asia, continental Europe, Mexico and the Caribbean (excluding Puerto Rico) are included 
in Global Markets and combined with our corporate business activities for reporting purposes. 
Corporate also includes corporate interest and certain other general and administrative costs that are 
not allocated to any of the operating segments. 


Asia 


Our Japanese business is currently focused on the Zima and Coors brands. Our business in China 
is principally focused on Coors Light. Product sold in Japan and China is contract brewed by a third 
party in China. The small amount of remaining volume sold in Asia is exported from the U.S. under a 
brewing agreement with MillerCoors. 


Europe 


Our European business is focused on selling Carling, Caffrey’s and small amount of Coors Light to 
the British tourist destinations in continental Europe focused primarily in but not limited to Spain, 
Greece, Sweden and Cyprus. We also sell products to British Military in Germany. The products are 
produced and exported by our CBL breweries through agreements with independent distributors. 


Mexico Central America and the Caribbean 


Coors Light is sold in Mexico through an exclusive licensing agreement with Cerveceria 
Cuauhtemoc Moctezuma, S.A. de C.V. (“CCM”), a subsidiary of FEMSA Cerveza. CCM is responsible 
for the brewing of our products sold in Mexico. In addition, our products sold in a number of 
non-Puerto Rico Caribbean and Panama markets are produced under a brewing agreement by 
MillerCoors and are exported to and sold through agreements with independent distributors. 


Corporate 


Corporate includes interest and certain other general and administrative costs that are not 
allocated to any of the operating segments. The majority of these corporate costs relate to worldwide 
administrative functions, such as corporate affairs, legal, human resources, accounting, treasury, 
insurance and risk management. Corporate also includes certain royalty income and administrative costs 
related to the management of intellectual property. 


Other Information 
Global Intellectual Property 


We own trademarks on the majority of the brands we produce and have licenses for the remainder. 
We also hold several patents on innovative processes related to product formula, can making, can 
decorating, and certain other technical operations. These patents have expiration dates through 2021. 
We are not reliant on royalty or other revenue from third parties for our financial success. Therefore, 
these expirations are not expected to have a significant impact on our business. 
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Inflation 


Inflation is typically a factor in the segments in which we operate and we experience inflationary 
trends in specific areas, such as freight and fuel, agricultural commodities (barley, corn and hops), 
aluminum packaging materials and employment costs. Inflation in diesel fuel costs impacts the U.S. 
segment most significantly due to the geographic size of the U.S. market and the concentration of 
production at fewer facilities. The U.S. segment is also the most exposed to inflation in aluminum 
prices, since it packages the majority of its product in aluminum cans. Each of our segments has 
different levels of exposure to inflation based on the specific characteristics of the market. 


Regulation 
Canada 


In Canada, provincial governments regulate the production, marketing, distribution, selling, and 
pricing of beer (including the establishment of minimum prices), and impose commodity taxes and 
license fees in relation to the production and sale of beer. In 2008, Canada excise taxes totaled 
$564.5 million or $74.72 per barrel sold. In addition, the federal government regulates the advertising, 
labeling, quality control, and international trade of beer, and also imposes commodity taxes, 
consumption taxes, excise taxes, and in certain instances, custom duties on imported beer. Further, 
certain bilateral and multilateral treaties entered into by the federal government, provincial 
governments and certain foreign governments, especially with the United States, affect the Canadian 
beer industry. 


United States 


In the U.S., the beer business is regulated by federal, state, and local governments. These 
regulations govern many parts of MillerCoors operations, including brewing, marketing and advertising, 
transportation, distributor relationships, sales, and environmental issues. To operate their facilities, they 
must obtain and maintain numerous permits, licenses and approvals from various governmental 
agencies, including the U.S. Treasury Department; Alcohol and Tobacco Tax and Trade Bureau; the 
U.S. Department of Agriculture; the U.S. Food and Drug Administration; state alcohol regulatory 
agencies; and state and federal environmental agencies. 


Governmental entities also levy taxes and may require bonds to ensure compliance with applicable 
laws and regulations. U.S. federal excise taxes on malt beverages are currently $18 per barrel. State 
excise taxes are levied at varying rates with a U.S. mean of $1.22 per barrel in 2008. 


United Kingdom 


In the U.K., regulations apply to many parts of our operations and products, including brewing, 
food safety, labeling and packaging, marketing and advertising, environmental, health and safety, 
employment, and data protection regulations. To operate our breweries and carry on business in the 
United Kingdom, we must obtain and maintain numerous permits and licenses from local Licensing 
Justices and governmental bodies, including Her Majesty’s Revenue & Customs (“HMRC”); the Office 
of Fair Trading; the Data Protection Commissioner and the Environment Agency. 


The U.K. government levies excise taxes on all alcohol beverages at varying rates depending on the 
type of product and its alcohol content by volume. In 2008, we incurred approximately $1.1 billion in 
excise taxes on gross revenues of approximately $2.4 billion, or $118.88 per barrel. 
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Environmental Matters 
Canada 


Our Canadian brewing operations are subject to provincial environmental regulations and local 
permit requirements. Each of our Canadian breweries, other than the St. John’s brewery, has water 
treatment facilities to pre-treat waste water before it goes to the respective local governmental facility 
for final treatment. We have environmental programs in Canada including organization, monitoring and 
verification, regulatory compliance, reporting, education and training, and corrective action. 


Molson sold a chemical specialties business in 1996. The company is still responsible for certain 
aspects of environmental remediation, undertaken or planned, at those chemical specialties business 
locations. We have established provisions for the costs of these remediation programs. 


United States 


We are one of a number of entities named by the Environmental Protection Agency (“EPA’) as a 
potentially responsible party (“PRP”) at the Lowry Superfund site. This landfill is owned by the City 
and County of Denver (“Denver”) and is managed by Waste Management of Colorado, Inc. (‘Waste 
Management’). In 1990, we recorded a pretax charge of $30 million, a portion of which was put into a 
trust in 1993 as part of a settlement with Denver and Waste Management regarding then outstanding 
litigation. Our settlement was based on an assumed remediation cost of $120 million (in 1992 adjusted 
dollars). The settlement requires us to pay a portion of future costs in excess of that amount. 


Considering uncertainties at the site, including what additional remedial actions may be required 
by the EPA, new technologies, and what costs are included in the determination of when the 
$120 million threshold is reached, the estimate of our liability may change as facts further develop. We 
cannot predict the amount or timing of any such change, but additional accruals could be required in 
the future. 


We are aware of groundwater contamination at some of our properties in Colorado resulting from 
historical, ongoing, or nearby activities. There may also be other contamination of which we are 
currently unaware. 


From time to time, we have been notified that we are or may be a PRP under the Comprehensive 
Environmental Response, Compensation, and Liability Act or similar state laws for the cleanup of other 
sites where hazardous substances have allegedly been released into the environment. While we cannot 
predict our eventual aggregate cost for the environmental and related matters in which we may be or 
are currently involved, we believe that any payments, if required, for these matters would be made over 
a period of time in amounts that would not be material in any one year to our operating results, cash 
flows, or our financial or competitive position. We believe adequate reserves have been provided for 
losses that are probable and estimable. 


United Kingdom 


We are subject to the requirements of government and local environmental and occupational 
health and safety laws and regulations. Compliance with these laws and regulations did not materially 
affect our 2008 capital expenditures, earnings or competitive position, and we do not anticipate that 
they will do so in 2009. 


Environmental expenditures at each of our segments for 2008, 2007 and 2006 to evaluate and 
remediate such sites were not material. 
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Employees and Employee Relations 
Canada 


We have approximately 2,700 full-time employees in our Canada segment. Approximately 63% of 
this total workforce is represented by trade unions. Workplace change initiatives are continuing and as 
a result, joint union and management steering committees established in most breweries are focusing 
on customer service, quality, continuous improvement, employee training, and a growing degree of 
employee involvement in all areas of brewery operations. We believe that relations with our Canada 
employees are good. 


United States 


MillerCoors has approximately 9,000 employees. Approximately 33% of its work force is 
represented by unions. We believe that MillerCoors’ relations with its U.S. employees are good. 


We have approximately 180 employees in our corporate headquarters in Denver, Colorado. We 
believe that relations with our U.S. employees are good. 


United Kingdom 


We have approximately 2,300 employees in our U.K. segment. Approximately 29% of this total 
workforce is represented by trade unions, primarily at our Burton-on-Trent and Tadcaster breweries. 
The agreements do not have expiration dates and negotiations are conducted annually. We believe that 
relations with our U.K. employees are good. 


(d) Financial Information about Foreign and Domestic Operations and Export Sales 


See Part II—Financial Statements and Supplementary Data, Item 8 Note 2 “SEGMENT AND 
GEOGRAPHIC INFORMATION?” to the Consolidated Financial Statements for discussion of sales, 
operating income, and identifiable assets attributable to our country of domicile, the United States, and 
all foreign countries. 


(e) Available Information 


Our internet website is http:/Avww.molsoncoors.com. Through a direct link to our reports at the 
SEC’s website at http://www.sec.gov, we make available, free of charge on our website, our annual 
reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments 
to those reports as soon as reasonably practicable after we electronically file or furnish such materials 
to the SEC. 


In addition, all of Molson Coors’ directors and employees, including its Chief Executive Officer, 
Chief Financial Officer, and other senior financial officers, are bound by Molson Coors’ Code of 
Business Conduct, which complies with the requirements of the New York Stock Exchange and the 
SEC to ensure that the business of Molson Coors is conducted in a legal and ethical manner. The 
Code of Business Conduct covers all areas of professional conduct, including employment policies, 
conflicts of interest, fair dealing, and the protection of confidential information, as well as strict 
adherence to all laws and regulations applicable to the conduct of our business. Molson Coors intends 
to disclose future amendments to, or waivers from, certain provisions of the Code of Business Conduct 
for executive officers and directors on its website within four business days following the date of such 
amendment or waiver. 
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Cautionary Statement Pursuant to Safe Harbor Provisions of the Private Securities Litigation Reform 
Act of 1995 


This document and the documents incorporated in this document by reference contain forward- 
looking statements that are subject to risks and uncertainties. All statements other than statements of 
historical fact contained in this document and the materials accompanying this document are forward- 
looking statements. 


Forward-looking statements are based on the beliefs of our management, as well as assumptions 
made by, and information currently available to, our management. Frequently, but not always, forward- 
looking statements are identified by the use of the future tense and by words such as “believes,” 
“expects,” “anticipates,” “intends,” “will,” “may,” “could,” “would,” “projects,” “continues,” 
“estimates,” or similar expressions. Forward-looking statements are not guarantees of future 
performance and actual results could differ materially from those indicated by forward-looking 
statements. Forward-looking statements involve known and unknown risks, uncertainties, and other 
factors that may cause our or our industry’s actual results, level of activity, performance or 
achievements to be materially different from any future results, levels of activity, performance or 
achievements expressed or implied by the forward-looking statements. 


99 66 99 66 


The forward-looking statements contained or incorporated by reference in this document are 
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and 
Section 21E of the Securities Exchange Act of 1934 (the “Exchange Act”) and are subject to the safe 
harbor created by the Private Securities Litigation Reform Act of 1995. These statements include 
declarations regarding our plans, intentions, beliefs, or current expectations. 


Among the important factors that could cause actual results to differ materially from those 
indicated by forward-looking statements are the risks and uncertainties described under ‘‘Risk Factors” 
and elsewhere in this document and in our other filings with the SEC. 


Forward-looking statements are expressly qualified in their entirety by this cautionary statement. 
The forward-looking statements included in this document are made as of the date of this document 
and we do not undertake any obligation to update forward-looking statements to reflect new 
information, subsequent events or otherwise. 
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Executive Officers and Directors 


The following tables set forth certain information regarding our Executive Officers and Directors 


as of February 13, 2009: 


Executive Officers 


Name Age Position 

Kevin T. Boyce ...... 53 President and Chief Executive Officer of Molson Canada 

Peter H. Coors...... 62 Chairman of the Board of the Company, Executive Director of Coors 
Brewing Company, and Chairman of the Board of MillerCoors LLC 

Stewart Glendinning .. 43 Chief Financial Officer and a Director of MillerCoors LLC 

Ralph P. Hargrow.... 56 Chief People Officer 

Mark Hunter ....... 46 President and Chief Executive Officer of Coors Brewers Limited 

Cathy Noonan ...... 52 Chief Shared Services Officer 

David Perkins....... 55 President, Global Brand and Market Development, and a Director of 
MillerCoors LLC 

Peter Swinburn...... 56 President, Chief Executive Officer and a Director, and a Director of 
MillerCoors LLC 

Gregory L. Wade .... 60 Chief Supply Chain Officer 

Samuel D. Walker.... 50 Chief Legal Officer, Corporate Secretary, and Managing Director of 
MillerCoors LLC 

Board of Directors 

Name Age Position 

Francesco Bellini .... 61 Chairman, President and Chief Executive Officer of Neurochem Inc. 

Rosalind G. Brewer .. 46 Senior Vice President and Division President of Operations and 
Regional General Manager of Wal-Mart Stores, Inc. 

John E. Cleghorn .... 67 Chairman of the Board of Canadian Pacific Railway 

Peter H. Coors...... 62 Chairman of the Board of the Company, Executive Director of Coors 
Brewing Company, and Chairman of the Board of MillerCoors LLC 

Melissa Coors Osborn. 37 Director of Organizational Development of MillerCoors LLC 

Charles M. Herington. 49 Executive Vice President, Avon Products Inc., and President, Avon 
Latin America 

Franklin W. Hobbs ... 61 Operating partner of One Equity Partners and Director of Lord, 
Abbett & CO 

Andrew T. Molson ... 41 Partner and Vice Chairman of RES PUBLICA Consulting Group 

Eric H. Molson ..... 71 + Vice Chairman of the Board of the Company, and Director of the 
Montréal General Hospital Corporation and Foundation, the Canadian 
Irish Studies Foundation and Vie des Arts 

Tain J.G. Napier ..... 59 Non-executive Chairman of Imperial Tobacco Group and McBride, and 
non-executive Director of Collins Stewart and John Menzies 

David P. O’Brien .... 67 Chairman of the Board of the Royal Bank of Canada, and Chairman of 
the Board of EnCana Corporation 

Pamela H. Patsley.... 51 Executive Chairman of the Board of MoneyGram International, and a 
Director of Dr. Pepper Snapple Group, Inc. 

H. Sanford Riley .... 57 President and Chief Executive Officer of Richardson Financial 
Group, Ltd. 

Peter Swinburn...... 56 President and Chief Executive Officer of the Company, and a Director 


of MillerCoors LLC 
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ITEM 1A. Risk Factors 


The reader should carefully consider the following factors and the other information contained 
within this document. The most important factors that could influence the achievement of our goals, 
and cause actual results to differ materially from those expressed in the forward-looking statements, 
include, but are not limited to, the following: 


Risks Specific to Our Company 


If Pentland and the Coors Trust do not agree on a matter submitted to stockholders, generally the matter 
will not be approved, even if beneficial to us or favored by other stockholders. Pentland Securities (a 
company controlled by Eric Molson, a related party) (“Pentland”) and the Coors Trust, which together 
control more than two-thirds of our Class A common stock and Class A exchangeable shares, have 
voting trust agreements through which they have combined their voting power over the shares of our 
Class A common stock and the Class A exchangeable shares that they own. In the event that these two 
stockholders do not agree to vote in favor of a matter submitted to a stockholder vote (other than the 
election of directors), the voting trustees will be required to vote all of the Class A common stock and 
Class A exchangeable shares deposited in the voting trusts against the matter. There is no other 
mechanism in the voting trust agreements to resolve a potential deadlock between these stockholders. 
Therefore, if either Pentland or the Coors Trust is unwilling to vote in favor of a transaction that is 
subject to a stockholder vote, we would be unable to complete the transaction even if our board, 
management or other stockholders believe the transaction is beneficial for Molson Coors. 


Our success as an enterprise depends largely on the success of relatively few products in several mature 
markets; the failure or weakening of one or more of these products or markets could materially adversely 
affect our financial results. The combination of the Canadian and Coors Light brands represented more 
than 53% of our Canada segment’s sales volume in 2008. Similarly, MillerCoors is dependent on 
Miller Lite and Coors Light in the U.S. Carling lager is the best-selling brand in the United Kingdom 
and represented more than 80% of our U.K. segment sales volume in 2008. Consequently, any material 
shift in consumer preferences away from these brands, or from the categories in which they compete, 
would have a disproportionately large adverse impact on our business. Moreover, each of our major 
markets is mature, and in each we face large competitors who have greater financial, marketing, and 
distribution resources and are more diverse in terms of their geographies and brand portfolios. 


Poor investment performance of pension plan holdings and other factors impacting pension plan costs 
could unfavorably impact liquidity and results of operations. Our costs of providing defined benefit 
pension plans are dependent upon a number of factors, such as the rates of return on the plans’ assets, 
discount rates, the level of interest rates used to measure the required minimum funding levels of the 
plans, exchange rate fluctuations, future government regulation, and our required and/or voluntary 
contributions made to the plans. While we comply with the minimum funding requirements, we have 
certain qualified pension plans with obligations which exceed the value of the plans’ assets. The recent 
significant worldwide decline in equity prices and in the value of other financial investments, together 
with unfavorable foreign exchange rate movements, has significantly increased our pension liabilities. 
Without sustained growth in the pension investments over time to increase the value of the plans’ 
assets and depending upon the other factors as listed above, we could be required to fund the plans 
with significant amounts of cash. Such cash funding obligations could have a material impact on our 
cash flows, credit rating and cost of borrowing, financial position, or results of operations. 


We rely on a small number of suppliers to obtain the packaging we need to operate our business. The 
inability to obtain materials could unfavorably affect our ability to produce our products. We purchase 
certain types of packaging materials from a small number of suppliers. This packaging (including 
aluminum cans, aluminum can sheet, glass bottles and paperboard) is unique and is produced by a 
limited number of suppliers. Consolidation of the packaging materials suppliers has reduced local 
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supply alternatives and increased risks of supply disruptions. The inability of any of these suppliers to 
meet our production requirements, or those of MillerCoors, without sufficient time to develop an 
alternative source could have a material adverse effect on our business. 


Consolidation of brewers worldwide may lead to the termination of one or more manufacturer/ 
distribution agreements, which could have a material adverse effect on our business. We manufacture 
and/or distribute products of other beverage companies, including those of one or more competitors, 
through various licensing, distribution or other arrangements in Canada and the United Kingdom. Beer 
industry consolidation may increase the competitive environment, straining our current and future 
relationships with our partners. The loss of one or more of these arrangements could have a material 
adverse effect on the results of one or more reporting segments. 


Because we will continue to face intense global competition, operating results may be unfavorably 
impacted. The brewing industry is highly competitive and requires substantial human and capital 
resources. Competition in our markets could require us to reduce prices or increase capital and other 
expenditures or cause us to lose sales volume, any of which could have a material adverse effect on our 
business and financial results. In addition, in some of our markets, our primary competitors have 
substantially greater financial, marketing, production and distribution resources than Molson Coors has. 
In all of the markets in which Molson Coors operates, aggressive marketing strategies by our main 
competitors could adversely affect our financial results. 


We may not properly execute, or realize the anticipated $250 million of cost savings or benefits from, our 
ongoing strategic initiatives. Our success is partly dependent upon properly executing and realizing cost 
savings or other benefits from the additional cost savings initiatives identified during 2007. These 
initiatives are primarily designed to make the company more efficient across the whole of the business, 
which is a necessity in our highly competitive industry. These initiatives are often complex, and a failure 
to implement them properly may, in addition to not meeting projected cost savings or benefits, result in 
a strain on the company’s sales, manufacturing, logistics, customer service, or finance and accounting 
functions. Any of these results could have a material adverse effect on the business and financial results 
of the company. 


Changes in tax, environmental or other regulations or failure to comply with existing licensing, trade and 
other regulations could have a material adverse effect on our financial condition. Our business is highly 
regulated by federal, state, provincial, and local laws and regulations in various countries regarding such 
matters as licensing requirements, trade and pricing practices, labeling, advertising, promotion and 
marketing practices, relationships with distributors, environmental matters, smoking bans at on-premise 
locations, and other matters. Failure to comply with these laws and regulations or changes in these laws 
and regulations or in tax, environmental, excise tax levels imposed or any other laws or regulations 
could result in the loss, revocation or suspension of our licenses, permits or approvals and could have a 
material adverse effect on our business, financial condition, and results of operations. Additionally, the 
combination of the Miller and Coors businesses may expose Molson Coors to regulatory risk arising 
from the legacy Miller portfolio. 


Our consolidated financial statements are subject to fluctuations in foreign exchange rates, most 
significantly the British pound (“GBP”) and the Canadian dollar (“CAD”). We hold assets and incur 
liabilities, earn revenues and pay expenses in different currencies, most significantly in Canada and in 
the United Kingdom. Since our financial statements are presented in U.S. Dollars (“USD”), we must 
translate our assets, liabilities, income and expenses into USD at current exchange rates. Increases and 
decreases in the value of the USD will affect, perhaps adversely, the value of these items in our 
financial statements, even if their local currency value has not changed. We have active hedging 
programs to address foreign exchange rate changes. However, to the extent that we fail to adequately 
manage these risks, including if our hedging arrangements do not effectively or completely hedge 
changes in foreign currency rates, our results of operations may be adversely impacted. 
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Our operations face significant commodity price change exposure which could materially and adversely 
affect our operating results. We use a large volume of agricultural and other raw materials to produce 
our products, including barley, barley malt, hops, corn, other various starches, water, and packaging 
materials, including aluminum, cardboard and other paper products. We also use a significant amount 
of diesel fuel in our operations. The supply and price of these raw materials and commodities can be 
affected by a number of factors beyond our control, including market demand, global geopolitical 
events (especially as to their impact on crude oil prices and the resulting impact on diesel fuel prices), 
frosts, droughts and other weather conditions, economic factors affecting growth decisions, plant 
diseases, and theft. To the extent any of the foregoing factors affect the prices of ingredients or 
packaging, our results of operations could be materially and adversely impacted. We have active 
hedging programs to address commodity price changes. However, to the extent we fail to adequately 
manage these risks, including if our hedging arrangements do not effectively or completely hedge 
changes in commodity price risks, including price risk associated with diesel fuel and aluminum, our 
results of operations may be adversely impacted. 


We could be adversely affected by overall declines in the beer market. Consumer trends in some global 
markets indicate increases in consumer preference for wine and spirits, as well as for lower priced, 
value segment beer brands, which could result in loss of volume or a deterioration of operating 
margins. 


The success of our business relies heavily on brand image, reputation, and product quality. Deterioration 
to our brand equity may have a material effect on our operations and financial results. It is important we 
have the ability to maintain and increase the image and reputation of our existing products. The image 
and reputation of our products may be reduced in the future; concerns about product quality, even 
when unsubstantiated, could be harmful to our image and reputation of our products. Restoring the 
image and reputation of our operations may be costly; operations and financial results may be adversely 
impacted. 


Due to a high concentration of unionized workers in the United Kingdom, Canada and at MillerCoors in 
the U.S., we could be significantly affected by labor strikes, work stoppages, or other employee-related issues. 
Approximately 63%, 29% and 33% of the Molson, CBL and MillerCoors workforces, respectively, are 
represented by trade unions. Although we believe relations with our employees and the MillerCoors 
employees are good, stringent labor laws in the U.K. expose us to a greater risk of loss should we 
experience labor disruptions in that market. 


Changes to the regulation of the distribution systems for our products could adversely impact our 
business. In 2006, the U.S. Supreme Court ruled that certain state regulations of interstate wine 
shipments are unlawful. As a result of this decision, states may alter the three-tier distribution system 
that has historically applied to the distribution of products now sold through MillerCoors (including our 
on-U.S. products). Changes to the three-tier distribution system could have a materially adverse impact 
on MillerCoors. Further, in certain Canadian provinces, our products are distributed through joint 
venture arrangements that are mandated and regulated by provincial government regulators. If 
provincial regulation should change, effectively eliminating the distribution channels, the costs to adjust 
our distribution methods could have a material adverse impact on our business. 


Because of our reliance on third-party service providers for certain administrative functions, we could 
experience a disruption to our business. We rely exclusively on one information services provider 
worldwide for our information technology functions including network, help desk, hardware, and 
software configuration. Additionally, during the first quarter of 2008, we signed a contract with another 
third-party service provider to outsource a significant portion of work associated with our finance and 
accounting, human resources, and other information technology functions. We transitioned much of the 
work to our service provider during 2008, and will continue that process, specifically for HR related 
activities during the first half of 2009. If one of these service providers were to fail and we were unable 
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to find a suitable replacement in a timely manner, we could be unable to properly administer our 
information technology systems or other administrative tasks associated with the outsourced functions. 


We may incur impairments of the carrying value of our goodwill and other intangible assets that have 
indefinite useful lives. In connection with various business combinations, we have allocated material 
amounts of the related purchase prices to goodwill and other intangible assets that are considered to 
have indefinite useful lives. These assets are tested for impairment at least annually, using estimates 
and assumptions affected by factors such as economic and industry conditions and changes in operating 
performance. In Canada, a significant portion of the purchase price of the 2005 merger between 
Molson and Coors was allocated to Molson’s core brands, which have been assigned an indefinite life. 
Projected declines in sales volume or net price realization, or projected increases in costs to produce 
these brands, could cause an impairment in their value. Further, in the event that the adverse financial 
impact of current trends with respect to our U.K. business continues and is worse than we anticipate, 
we may be required to record impairment charges. These charges could be material and could 
adversely impact our results of operations. 


Risks Specific to Our Discontinued Operations 


Indemnities provided to the purchaser of 83% of the Cervejarias Kaiser Brasil S.A. (“Kaiser”) business 
in Brazil could result in future cash outflows and statement of operations charges. In 2006, we sold our 
83% ownership interest in Kaiser to FEMSA Cerveza S.A. de C.V. (“FEMSA’). The terms of our 2006 
agreement require us to indemnify FEMSA for exposures related to certain tax, civil and labor 
contingencies and certain purchased tax credits. The ultimate resolution of these claims is not under 
our control, and we cannot predict the outcomes of administrative and judicial proceedings that will 
occur with regard to these claims. It is possible that we will have to make cash outlays to FEMSA with 
regard to these indemnities. These indemnity obligations are recorded as liabilities on our balance sheet 
in conjunction with the sale, we could incur future statement of operations charges as facts further 
develop resulting in changes to our estimates or changes in our assessment of probability of loss on 
these items. Due to the uncertainty involved in the ultimate outcome and timing of these contingencies, 
significant adjustments to the carrying value of our indemnity liabilities and corresponding statement of 
operations charges/credits could result in the future. 


Risks Specific to the Canada Segment 


We may be required to provide funding to the entity that owns the Montréal Canadiens hockey club and 
certain related entertainment businesses pursuant to the guarantees given to the National Hockey League 
(“NHL”). Pursuant to certain guarantees given to the NHL as a minority owner of the Montréal 
Canadiens professional hockey club (majority ownership was sold by Molson in 2001) and certain 
related entertainment businesses, Molson may have to provide funding to the Club (joint and severally 
based on our 19.9% ownership) to meet its obligations and its operating expenses if the Club cannot 
meet its obligations under various agreements. 


We may experience continued discounting in Canada. Price discounting in Quebec, especially in the 
Quebec off-premise channel, negatively impacted our volume performance and margins in our 
Canadian segment in 2008. The continuation, or the increase of such discounting, in Quebec or other 
in provinces, could further adversely impact our business. 


Risks Specific to the U.S. Segment and MillerCoors 


We may not realize cost savings and other benefits from MillerCoors due to challenges associated with 
integrating operations, technologies, sales, and other aspects of the operations. The success of MillerCoors 
will depend in part on the success of the management team in integrating the operations, technologies, 
and personnel of MCBC’s and SABMiller’s former U.S. operations. The failure of MillerCoors to 
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integrate the two operations or otherwise realize the anticipated benefits of the joint venture 
transaction, including the estimated $500 million annual cost savings that we previously projected, could 
unfavorably impact the results of operations of MillerCoors. In addition, the overall integration of 
MCBC and SABMiller’s respective U.S. operations is a complex undertaking and, accordingly, may 
result in unanticipated operational problems, expenses and liabilities, and diversion of management’s 
attention. 


The challenges involved in this integration include the following: 


* integrating successfully the respective Miller and Coors U.S. operations, technologies, products 
and services; 


* reducing the costs associated with each company’s U.S. operations; 


* coordinating sales, distribution, and marketing efforts to effectively promote the products of 
MillerCoors; 


* preserving distribution, marketing, or other important relationships of the U.S. operations of 
both Miller and Coors and resolving potential conflicts that may arise; 


* successful integration of the distributorship structure of the two entities, including the resolution 
of disputes arising from the consolidation of distributors arising from the MillerCoors joint 
venture; 


* coordinating and rationalizing research and development activities to accelerate introduction of 
new products and other innovations; 


* retaining management, key employees and business partners; 


* assimilating the personnel and business cultures of both companies; and building employee 
morale and motivation. 


Any adverse financial, operation or other events affecting MillerCoors could adversely affect our 
financial results or prospects. 


We do not fully control the operations and administration of MillerCoors, our investment in which 
represents our interests in the U.S. beer business. We jointly control MillerCoors with SABMiller, and 
hold 42% economic interest in it. MillerCoors management is responsible for the day to day operations 
of the business including brewing, distribution, sales, marketing (including the growth and preservation 
of brand equities), finance, information technology, human resources, legal, technical operations, safety, 
environmental compliance, and relationships with governments. As we do not have full control over the 
activities of MillerCoors, our results of operations for those ventures are dependent upon the efforts of 
MillerCoors management, our ability to govern the joint venture effectively with SABMiller, and factors 
beyond our control that may affect SABMiller. Additionally, our disclosure controls and procedures 
with respect to MillerCoors are necessarily substantially more limited than those we maintain with 
respect to our consolidated subsidiaries. 


MillerCoors is highly dependent on independent distributors in the United States to sell its products, with 
no assurance that these distributors will effectively sell its and our products. MillerCoors sells all of its 
products and our non-U.S. products in the United States to distributors for resale to retail outlets. 
Some of these distributors are at a competitive disadvantage because they are smaller than the largest 
distributors in their markets. In addition, the regulatory environment of many states makes it very 
difficult to change distributors. Consequently, if MillerCoors is not allowed or is unable to replace 
unproductive or inefficient distributors, their business, financial position, and results of operation may 
be adversely affected. Consolidation of distributors is expected to occur following the formation of 
MillerCoors. The current state of the financial and credit markets may make it more difficult for 
consolidation among distributors to occur. 
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Risks Specific to the United Kingdom Segment 


Sales volume trends in the United Kingdom brewing industry reflect movement from on-premise channels 
to off-premise channels, a trend which unfavorably impacts our profitability. In recent years, beer volume 
sales in the U.K. have been shifting from pubs and restaurants (on-premise) to retail stores 
(off-premise), for the industry in general. A ban on smoking in pubs and restaurants across the whole 
of the U.K. enacted in 2007 accelerated this trend. Margins on sales to off-premise customers tend to 
be lower than margins on sales to on-premise customers, and, as a result, continuation of these trends 
would further adversely impact our profitability. 


In the event that a significant pub chain were to go bankrupt, or experience similar financial difficulties, 
our business could be adversely impacted. We extend credit to pub chains in the U.K. in which some 
cases the amounts are significant. The continuing challenging economic environment in the U.K. has 
caused business at on-premise outlets to slow in late 2008 and early 2009, and some pub chains may 
face increasing financial difficulty if economic conditions do not improve. In the event that a pub chain 
were to be unable to pay amounts owed to the Company as a result of bankruptcy or similar financial 
difficulties, our business could be adversely impacted. 


Consolidation of pubs and growth in the size of pub chains in the United Kingdom could unfavorably 
impact pricing. The trend toward consolidation of pubs, away from independent pub and club 
operations, is continuing in the United Kingdom. These larger entities have stronger price negotiating 
power, and therefore continuation of this trend could impact CBL’s ability to obtain favorable pricing 
in the on-premise channel (due to the spillover effect of reduced negotiating leverage) and could 
reduce our revenues and profit margins. In addition, these larger customers continue to move to 
purchasing directly more of the products that, in the past, we have provided as part of our factored 
business. Further consolidation could contribute to an adverse financial impact. 


We depend exclusively on one logistics provider in England, Wales, and Scotland for distribution of our 
CBL products. ‘Tradeteam handles all of the physical distribution for CBL in England, Wales and 
Scotland, except where a different distribution system is requested by a customer. If Tradeteam were 
unable to continue distribution of our products and we were unable to find a suitable replacement in a 
timely manner, we could experience significant disruptions in our business that could have an adverse 
financial impact. 


ITEM 1B. Unresolved Staff Comments 


None. 
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ITEM 2. Properties 


As of December 28, 2008, our major facilities were: 


Facility Location 


Character 


Canada 


Toronto, Ontario 
Montréal, Québec 


St Johns, Newfoundland 
Montréal, Québec 
Creemore, Ontario 
Moncton, New Brunswick 
Toronto, Ontario 
Vancouver, British Columbia 


Administrative Offices........ 


Brewery/packaging plants ..... 


Retail stores............... Ontario Province(1) 


Québec Province(2) 
Ontario Province(3) 


Distribution warehouses ...... 


United States/Global Markets and 
Corporate 

Administrative Offices........ Denver, Colorado(4) 
United Kingdom 

Administrative Office ........ Burton-on-Irent, Staffordshire 


Burton-on-Irent, Staffordshire 
Tadcaster Brewery, Yorkshire 
Alton Brewery, Hampshire 


Brewery/packaging plants ..... 


Malting/grain silos .......... Burton-on-Trent, Staffordshire 


Distribution warehouse ....... Burton-on-Irent, Staffordshire 


Canada Segment Headquarters 
Corporate Headquarters 


Packaged malt beverages 


Beer retail stores 


Distribution centers 


Corporate Headquarters 


U.K. Segment Headquarters 


Malt and spirit-based beverages/ 
packaged malt beverages 


Malting facility 


Distribution center 


(1) Approximately 441 stores owned or leased by BRI joint venture in various locations in Ontario 


Province. 


(2) We own 17 warehouses, lease 12 warehouses and lease one additional distribution center in the 


Québec Province. 


(3) We have 10 warehouses owned or leased by our BRI joint venture and one warehouse owned by 


Molson in the Ontario Province. 


(4) Leased facility. 


We believe our facilities are well maintained and suitable for their respective operations. In 2008, 


our operating facilities were not capacity constrained. 


ITEM 3. Legal Proceedings 


Beginning in May 2005, several purported shareholder class actions were filed in the United States 
and Canada, including federal courts in Delaware and Colorado and provincial courts in Ontario and 
Québec, alleging, among other things, that the Company and its affiliated entities, including 
Molson Inc., and certain officers and directors misled stockholders in connection with the Merger. The 
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Colorado case was transferred to Delaware and consolidated with those cases. The Québec Superior 
Court heard arguments in October 2007 regarding the plaintiffs’ motion to authorize a class in that 
case. We opposed the motion. 


During the first quarter of 2008, the Company agreed in principle with counsel for plaintiffs in all 
pending securities cases in Delaware, Québec, and Ontario to settle all such claims on a worldwide 
basis. Pursuant to the settlement, the Company would pay, except one case discussed below, a total of 
$6.0 million in settlement, which amounts would be paid by the Company’s insurance carrier. The 
settlement agreement is awaiting final approval in the various courts in which the cases are pending. 
We anticipate receiving such approval in April 2009. This agreement in principle did not settle one 
remaining case in Delaware. That case seeks to recover on behalf of certain Molson Coors employees 
who invested in Company securities around the same time through two employee retirement savings 
plans. The complaint in that case essentially relies on the same allegations as the other shareholder 
lawsuits. This case has been settled for $0.2 million, an amount that will be paid by the Company’s 
insurance carrier. 


From time to time, we have been notified that we are or may be a potentially responsible party 
(“PRP”) under the Comprehensive Environmental Response, Compensation and Liability Act or 
similar state laws for the cleanup of other sites where hazardous substances have allegedly been 
released into the environment. For example, we are one of approximately 60 entities named by the 
Environmental Protection Agency (““EPA’) as a PRP at the Lowry Superfund site. This landfill is 
owned by the City and County of Denver and is managed by Waste Management of Colorado, Inc. 
(“Waste Management”). In the fourth quarter of 2008, we were informed that the State of Colorado 
may bring an action against the City and County of Denver and Waste Management for the Lowry 
Superfund Site to recover for natural resources damages. In the event that the State of Colorado were 
to bring such an action against the City and County of Denver and Waste management, Denver and 
Waste Management would likely bring an action against the PRPs to recover a portion of the amount 
of such claim. Although no formal action has been brought, the State of Colorado is informally 
asserting total damages of approximately $10 million. However, the Company is potentially liable for 
only a portion of those damages. The Company will defend any such claims vigorously. 


CBL replaced a bonus plan in the United Kingdom with a different plan under which a bonus was 
not paid in 2003. A group of employees pursued a claim against CBL with respect to this issue with an 
employment tribunal. During the second quarter of 2005, the tribunal ruled against CBL. CBL 
appealed this ruling, and the appeal was heard in the first quarter of 2006, where most impacts of the 
initial tribunal judgments were overturned. However, the employment appeal tribunal remitted two 
specific issues back to a new employment tribunal. CBL appealed the employment appeal tribunal’s 
judgment. In January 2007, the appeal decision ruled in the Company’s favor, holding that the 
employment tribunal had no jurisdiction to hear the employees’ claims, and the claims were dismissed. 
Employee claims in this matter were filed during the third quarter of 2008 in a U.K. county court. A 
trial date is expected in 2009. CBL will defend the claims vigorously. If CBL were held to be liable to 
the claimants, the amounts of the liability would be immaterial. If such liabilities were asserted by other 
groups of employees and upheld in subsequent litigation, the potential loss could be higher. 


We are involved in other disputes and legal actions arising in the ordinary course of our business. 
While it is not feasible to predict or determine the outcome of these proceedings, in our opinion, based 
on a review with legal counsel, none of these disputes and legal actions is expected to have a material 
impact on our consolidated financial position, results of operations or cash flows. However, litigation is 
subject to inherent uncertainties, and an adverse result in these or other matters, for example, including 
the above-described advertising practices case, may arise from time to time that may harm our business. 


ITEM 4. Submission of Matters to a Vote of Security Holders 


None. 
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PART II 
ITEM 5. Market for the Registrant’s Common Equity and Issuer Purchases of Equity Securities 


Our Class B non-voting common stock is traded on the New York Stock Exchange and the 
Toronto Stock Exchange under the symbol “TAP.” Prior to the Merger, our Class B non-voting 
common stock was traded on the New York Stock Exchange, under the symbol “RKY” (since 
March 11, 1999) and prior to that was quoted on the NASDAQ National Market under the symbol 
“ACCOB.” 


In connection with the Merger and effective February 9, 2005, we now have Class A and Class B 
common stock trading on the New York Stock Exchange under the symbols “TAP A” and “TAP,” 
respectively, and on the Toronto Stock Exchange as ““TAP.A’ and “TAP.B,” respectively. In addition, 
our indirect subsidiary, Molson Coors Canada Inc., has Exchangeable Class A and Exchangeable 
Class B shares trading on the Toronto Stock Exchange under the symbols “TPX.A” and “TPX.B,” 
respectively. The Class A and B exchangeable shares are a means for shareholders to defer tax in 
Canada and have substantially the same economic and voting rights as the respective common shares. 
The exchangeable shares can be exchanged for Molson Coors Class A or B common stock at any time 
and at the exchange ratios described in the Merger documents, and receive the same dividends. At the 
time of exchange, shareholders’ taxes are due. The exchangeable shares have voting rights through 
special voting shares held by a trustee, and the holders thereof are able to elect members of the Board 
of Directors. The approximate number of record security holders by class of stock at February 13, 2009, 
is as follows: 


Title of class Number of record security holders 
Class A common stock, voting, $0.01 par value................---- 29 
Class B common stock, non-voting, $0.01 par value ................ 3,144 
Class: A exchangeable: shares ....c:6cw be ce ce ee weeds am ahe ale bere wlew 282 
Class B exchangeable shares .... 2.2.0.0... 0.0000. e eee eee eee 2,962 


The following table sets forth the high and low sales prices per share of our Class A common 
stock and dividends paid for each fiscal quarter of 2008 and 2007 as reported by the New York Stock 
Exchange, adjusted to give effect to the 2-for-1 stock split effective October 3, 2007. 


High Low Dividends 

2008 

PUSst (Uditets.2.444¢00ebsiveewadercedeauatbgasaednsndeadaaee $53.48 $43.74 $0.16 
Second -GuarteD 0.89 Hea aes ORG RS a Raed one SESS oe oes $58.48 $52.70 $0.20 
TG GWG oe yee bw he Law ee ee dee Repay ed ee $58.00 $47.00 $0.20 
OUT QUANED 614% 0d eke Ds dnd odode db OeS KAS ERLE R MES EMRERS RSS $47.16 $35.50 $0.20 
2007 

SAI E cay far ese ate aad a ae en ae ee ene oe ae eat $48.00 $38.00 $0.16 
Second quartets .s:2404 53 sa5eedo Rene unas ¥eeSa eso heweeca eh eaa $52.50 $44.50 $0.16 
Tite GUOTEE ors eats Heer ean a ae whee oe ee ees eee weeds oes $50.15 $40.00 $0.16 
OUrh QUATEE 26644 candbasagatecde td gaedeatedases tee saeesss $57.00 $49.40 $0.16 
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The following table sets forth the high and low sales prices per share of our Class B common stock 


and dividends paid for each fiscal quarter of 2008 and 2007 as reported by the New York Stock 


Exchange, adjusted to give effect to the 2-for-1 stock split effective October 3, 2007. 


2008 


irst. Quarter: o 4a ceaelarae see bhi ad waked. oo ohaleas 
SEcond Quarter sis sce es eho ad ee Gawd ein ee ag Swan ee Gad eg 
Whard Quarter it.0..6.5.% 4.6 oSei eh he Be a ae ae wae oe we 
BOurth Quarter: 40.6 aod ode av ae eas Shea deed ieee deeded 


2007 


Bars t QUAILCE anise ctieeiiace, aheice tases organ Bla nN Waite oases eae aes 
Second. quarter yis ct daca we etaig es baetOeedwe ora goad 
WMI QUALC ST ia. ataa tot SacanlengsP eis tte ds Serre tsk alent aaleare aha owe! di asgciaraatiale.at 
Pourth quarter 6.244.355 dasa secs devas ei cdauda wes deus od 


High Low Dividends 
deneehines $54.83 $43.58 $0.16 
perk a s $59.51 $52.12 $0.20 
ee $58.83 $45.57 $0.20 
ee eats $47.94 $35.00 $0.20 
siete $47.56 $37.56 $0.16 
ee $49.62 $43.57 $0.16 
sslacatiante $50.77 $40.46 $0.16 
sdig eee $57.66 $49.45 $0.16 


The following table sets forth the high and low sales prices per share of our Exchangeable Class A 
shares and dividends paid for each fiscal quarter of 2008 and 2007 as reported by the Toronto Stock 
Exchange, adjusted to give effect to the 2-for-1 stock split effective October 3, 2007. 


2008 

Birst. Quarters 4.0 cc aubarae ohne Shei wd eachede. ne hale a wees 
Second Quarters. scseacns snes hee gse aes eade wenn ews 
Whit! Quarter 2... 2s. owe aia see be 4 eG a WA ie ee be ees 
Bourth quarter ..32ccicaed des saves cee a eee e eee haves ee 


2007 

PSP QUAICCT Sas asic eines ee Yorgerane ilies MOE waite Bigs ae eam Hae aces 
Sécond Quarter: os.445 28 oaiy os weet Nes vee sa eS eet ORs 
MEE Quarter io. ciat gee te eb Soma ef are at Aten ec Ng ah aher eal aa aoa ded 
Pourth quarter .a03 i484 0b0se45 led bea eee eee oe dete 


High Low Dividends 
CAD 55.00 CAD 46.26 $0.16 
CAD 58.87 CAD 54.00 — $0.20 
CAD 56.01 CAD 47.92 $0.20 
CAD 56.49. CAD 41.01 $0.20 
CAD 55.00 CAD 45.50 — $0.16 
CAD 55.00 CAD 48.25 $0.16 
CAD 50.50 CAD 45.51 $0.16 
CAD 56.61 CAD 49.50 $0.16 


The following table sets forth the high and low sales prices per share of our Exchangeable Class B 
shares and dividends paid for each fiscal quarter of 2008 and 2007 as reported by the Toronto Stock 
Exchange, adjusted to give effect to the 2-for-1 stock split effective October 3, 2007. 


2008 

Birst. Quarters 4.0 cc aularad one Shei od wacked. oo hale a eeees 
Second Quarters. scseacns snes hee se gseauees sade giewne ews 
Whit! Quarter 2... 2s. te aia See be 4 eG a A ie ew Le ees 
HOUrth Quarter p23 24 baa tecs Koad oes doe DOas BHOes ee 


2007 

IPS ts QUAICCT Sas eisice tina ee Yoraeanh tlle ON waite Pare Se erence aaa acess 
Second Quarter: s045 28 say sb eet ONes vasa ae es eet ORs 
DEE GUAT ESE fo, caatan g2 sleet. eh Seree iol aries at Rotana g ah Sheree glee eaten ded 
Pourth quarter s4646¢48 0 csasesadeeee teas veseat ei sdas 
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High Low Dividends 
CAD 55.29. CAD 43.40 $0.16 
CAD 60.32 CAD 53.05 $0.20 
CAD 58.28 CAD 47.00 $0.20 
CAD 57.77. CAD 41.00 $0.20 
CAD 54.96 CAD 44.01 $0.16 
CAD 55.01 CAD 46.15 $0.16 
CAD 52.00 CAD 42.90 $0.16 
CAD 56.50 CAD 48.12 — $0.16 


PERFORMANCE GRAPH 


The following graph compares Molson Coors’ cumulative total stockholder return over the last five 
fiscal years with the Standard and Poor’s 500 Index® and the Russell 3000 Beverage Brewers Wineries 
Industry Index a group of peer companies which includes Molson Coors, Anheuser-Busch 
Companies, Inc., The Boston Beer Company, Inc., and Constellation Brands Inc. (collectively, the 
“Peer Group’”’)(1). Note that Anheuser-Busch Companies, Inc. de-listed from the New York Stock 
Exchange following the completion of its merger with InBev. As such, the “Peer Group” excludes 
Anheuser-Busch Companies, Inc. effective November 19, 2008. The graph assumes $100 was invested 
on December 28, 2003, (the last trading day of fiscal year 2003) in Molson Coors common stock, the 
Standard and Poor’s 500 Index® and the Peer Group, and assumes reinvestment of all dividends. 


Molson Coors Brewing Company 
Comparison of Five-Year Cumulative Total Return 
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At Fiscal-Year End 


2003 2004 2005 2006 2007 2008 
Molson Coors(2) ... 2.2.0.0 eee eee $100.00 $133.62 $121.98 $143.39 $198.25 $181.66 
ECP SOD ie tne ace be Se dew ee a a $100.00 $112.36 $119.98 $136.73 $145.24 $ 87.76 
Peer Group(1).......... 000002 e ee $100.00 $102.85 $ 93.54 $107.94 $117.80 $159.25 


(1) Peer Group is the Russell 3000® Beverage Brewers Wineries Industry Index. Bloomberg’s® code 
for this index is R3BVBW. 


(2) Adolph Coors Company and Molson Inc. merged on February 9, 2005, to form Molson Coors 
Brewing Company. Performance prior to the merger is for Adolph Coors Company only. 
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ITEM 6. Selected Financial Data 


The table below summarizes selected financial information for the five years ended as noted. For 
further information, refer to our consolidated financial statements and notes thereto presented under 
Part I1H—Financial Statements and Supplementary Data, Item 8. 


2008(1) 2007(1) 2006(1)(2) 2005(1)(2)(3) +2004(1)(2)(3) 
(In millions, except per share data) 


Consolidated Statement of Operations: 


NEE Sales(4) ssesietuo die te bietnedl e aa Sie adie dte 4 $ 4,774.3 $ 6,190.6 $ 5,845.0 $ 5,506.9  $4,305.8 
Income from continuing operations.......... $ 400.1 $ 5149 $ 373.6 $ 230.4 $ 196.7 
Income from continuing operations per share: 
BaSiCs.6 9554 eae Road ees Fhe Fe8 goa4 $ 219 $ 288 $ 217 $ 145 $ 2.65 
Diltted i st4% Geils he Baha Ree BOE Oe ES $ 216$ 284 $ 216 $ 144 $ 2.60 
Consolidated Balance Sheet data: 
MO tall ASSETS: Ey 5 cxs by Sawedects Se ieees? He lavtocrs, a SW aeh Booed Mls $10,416.6 $13,451.6 $11,603.4 $11,799.3  $4,657.5 
Current portion of long-term debt .......... $ 0.1 $ 4.2 $ 40 $ 3481 $ 385 
Long-term debt ........... 000000 $ 1,831.7 $ 2,260.6 $ 2,129.8 $ 2,136.7 $ 893.7 
Other information: 
Dividends per share of common stock........ $ 076$ 064$ 064 $ 064 $ O41 


(1) 52-weeks reflected in 2008, 2007, 2005 and 2004 versus 53-weeks included in 2006. 


(2) Share and per share amounts have been adjusted from previously reported amounts to reflect a 
2-for-1 stock split issued in the form of a stock dividend effective October 3, 2007. 


(3) Results prior to February 9, 2005 exclude Molson, Inc. 


(4) As a result of the MillerCoors formation on July 1, 2008, and MCBC’s prospective equity 
accounting for MillerCoors, net sales for the fifty-two weeks ended December 28, 2008, only 
include net U.S. sales through the period ended June 30, 2008. 


ITEM 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations 
Executive Summary 


The following table highlights summarized components of our condensed consolidated summary of 
operations for the years ended December 28, 2008, December 30, 2007, and December 31, 2006. 


For the Years Ended 


December 28, December 30, December 31, 
2008 % change 2007 % change 2006(1) (2) 


(Volumes in thousands, dollars in millions, 
except percentages and per share data) 


Volume in barrels .................. 29,656 (29.0) % 41,796 (0.0)% 41,806 
Netsales* <s.4:34 4004 44-044 a4 Se4ees $4,774.3 (22.9)%  $6,190.6 5.9%  $5,845.0 
Income from continuing operations ..... $ 400.1 (22.3)% $ 514.9 37.8%  $ 373.6 


Diluted income per share from continuing 
OPERONS asec de bh tea ge eK AWS a $ 2.16 (23.9)% $ 2.84 31.5%  $ 2.16 


(1) Per share amounts have been adjusted from previously reported amounts for the effect of our 
2-for-1 stock split issued in the form of a stock dividend on October 3, 2007. 


(2) The 53" week in our fiscal 2006 increased total company sales volume by approximately 600,000 
barrels and increased reported pre-tax profit of $472.1 million by approximately $6 million. 
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The following table highlights summarized components of our sales volume for the years ended 
December 28, 2008, December 30, 2007 (actual and pro forma) and December 31, 2006. 


For the years ended 
December 28, December 30, December 30, December 31, 


2008 2007 2007 2006 
Actual Pro forma(1) Actual Actual 
Volume in U.S. barrels (in thousands): 
Financial volume ..................0005 29,656 29,439 41,796 41,806 
Royalty volume....................000. 256 214 214 124 
Owned volume............... 0000 e eee eee 29,912 29,653 42,010 41,930 
Proportionate share of equity investment 
sales-to-retail(2) .. 0.0.0.0... 2.00.00 000s 13,781 13,868 — — 
Total worldwide beer volume ............... 43,693 43,521 42,010 41,930 


(1) Reflects the exclusion of the U.S. segment volume reported for the twenty-six weeks ended 
December 31, 2007. 


(2) Reflects the addition of MCBC’s proportionate share of MillerCoors and Molson Modelo 
sales-to-retail for the periods presented, adjusted for comparable trading days, including on a 
pro forma basis for the twenty-six weeks ended December 31, 2007. 


Worldwide beer volume is composed of our financial volume, royalty volume and proportionate 
share of equity investment sales-to-retail. Financial volume represents owned beer brands sold to 
unrelated external customers within our geographical markets. Royalty beer volume consists of product 
produced and sold by third parties under various license and contract-brewing agreements. Equity 
investment sales-to-retail brands volume represents the company’s ownership percentage share of 
volume in its subsidiaries accounted for under the equity method, including MillerCoors and Modelo 
Molson Imports, L.P. 


2008 Key Financial Highlights: 


Our performance in 2008 demonstrated that our brand growth strategies and cost-reduction efforts 
continue to strengthen our competitive capabilities and financial performance. We achieved a few 
highlights from a year full of challenges—but also transformation and progress—for our company. The 
following are several critical successes in 2008: 


We made great progress on brand-building, front-line pricing and cost reductions, however we 
were challenged by commodity inflation, weak industry volume in key markets, and unfavorable 
foreign currency toward the end of the year. 


The completion of MillerCoors in the U.S. led our transformational moves, and integration is 
progressing well. 


In Canada, we grew net pricing based on the strength of our strategic brand portfolio and 
secured the opportunity to grow the Modelo brands across Canada for the long term. 


In the U.K., we grew net pricing for the year, launched Magners draught cider, and began 
implementing a contract brewing arrangement that will be beneficial for years to come. 


Globally, we 


* exceeded all of our cost-savings goals, 
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* appropriately funded our pensions and reduced the future size and volatility of our pension 
liabilities, 
* created a stronger Global Market Development organization, and 


* reduced interest and corporate overhead expenses. 


Synergies and other cost savings initiatives 


For the full year, we achieved $87 million of savings, which exceeded our 2008 goal by $10 million. 
These cost reductions include our 42% share of Resources for Growth (“RFG”) cost savings initiatives 
that were carried forward by MillerCoors in the back half of 2008. The benefit MillerCoors’ cost 
savings will generate, which we expect to realize through higher income from the joint venture, which 
are in addition to the $500 million of committed MillerCoors cost synergies, will enable us to deliver on 
our overall commitment to cost savings initiatives. Our share of these assumed RFG savings was 
$6 million in the second half. For the entire RFG program, which began in 2007, we have now 
delivered $178 million of our total projected $250 million in savings. 


MillerCoors is progressing towards its stated goal of $500 million of synergies in the first three 
years of combined operations. Since combining operations, MillerCoors has delivered $28 million in 
synergies. The timing to achieve MillerCoors’ original goal of $50 million in synergies in the first twelve 
months of operations has accelerated, and MillerCoors now expects to realize $128 million of synergies 
by June 30, 2009. By the end of calendar year 2009, MillerCoors expects to achieve a total of 
$238 million in synergies surpassing its original forecast of $225 million. While the timing of synergy 
delivery has accelerated, MillerCoors’ goal remains $500 million in three years. 


Components of our Statement of Operations 


Net sales—Our net sales represent almost exclusively the sale of beer and other malt beverages, the 
vast majority of which are brands that we own and brew ourselves. We import or brew and sell certain 
non-owned partner brands under licensing and related arrangements. We also sell certain “factored” 
brands, as a distributor, to on-premise customers in the United Kingdom. 


Cost of goods sold—Our cost of goods sold includes costs we incur to make and ship beer. These 
costs include brewing materials, such as barley, hops, various grains and other key brewing materials 
purchased. Packaging materials, including costs for glass bottles, aluminum and steel cans, cardboard 
and paperboard are also included in our cost of goods sold. Our cost of goods sold also include both 
direct and indirect labor, freight costs, utilities, maintenance costs, depreciation, and other 
manufacturing overheads, as well as the cost to purchaser of “factored” brands from suppliers. 


Marketing, general and administrative—These costs include media advertising (television, radio, 
print), tactical advertising (signs, banners, point-of-sale materials) and promotion costs planned and 
executed on both local and national levels within our operating segments. These costs also include our 
marketing and sales organizations, including labor and other overheads. This classification also include 
general and administrative costs for functions such as finance, legal, human resources and information 
technology, which consist primarily of labor and outside services. Last, this line item includes 
amortization costs associated with intangible assets, as well as certain depreciation costs related to 
non-production equipment. 


Special Items—These are infrequent and/or unusual items which affect our statement of operations, 
and are discussed in each segment’s Results of Operations discussion. 


Equity income in MillerCoors— This item represents our proportionate share for the period of the 
undistributed net income (loss) of our investment in MillerCoors accounted for under the equity 
method. Such amount typically reflects adjustments similar to those made in preparing consolidated 
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statements, including adjustments to eliminate intercompany gains and losses, and to amortize, if 
appropriate, any difference between cost and underlying equity in net assets upon the formation of 
MillerCoors. 


Interest expense, net—Interest costs associated with borrowings to finance our operations are 
classified here. Interest income in the U.K. segment is associated with trade loans receivable from 
customers. 


Debt extinguishment costs—The costs are associated with payments to settle the notes at fair value 
given interest rates at the time of extinguishment, incentive payments to note holders for early 
tendering of the notes, and a write-off of the proportionate amount of unamortized discount and 
issuance fees associated with the extinguished debt. 


Other income (expense)—This classification includes primarily gains and losses associated with 
activities not directly related to brewing and selling beer. For instance, gains or losses on sales of 
non-operating assets, our share of income or loss associated with our ownership in the Montréal 
Canadiens hockey club, and certain foreign exchange gains and losses are classified here. 


Discussions of statement of operations line items such as minority interests and discontinued 
operations are discussed in detail elsewhere in MD&A and in the Notes to Part II—Financial 
Statements and Supplementary Data, Item 8. 


Depreciation 


Depreciation and amortization expense decreased from 2008 versus 2007 excluding special items, 
as a result of the formation of MillerCoors. There were no other material factors contributing to the 
reduction in depreciation and amortization expense as experienced in 2007. 


We realized a 6% decrease related to depreciation and amortization expense of assets in 2007 
versus 2006 excluding special items, due to the net effect of five factors: 


¢ We evaluated the estimated useful lives of a substantial portion of our property, plant and 
equipment on a global basis, in light of improvements in maintenance, new technology and 
changes in expected patterns of usage. The lengthening of certain depreciable asset lives as a 
result of this evaluation resulted in a reduction of our consolidated depreciation expense for the 
full year 2007. 


¢ Substantial existing assets became fully depreciated, so expense related to these assets was 
significantly lower in 2007 than 2006. 


¢ Adding packaging capacity in our Toronto and Shenandoah facilities during 2006 and brewing 
capacity in our Shenandoah facility in the first half of 2007. 


* Installing cold dispense units in pubs and restaurants in the U.K. resulted in a year over year 
increase. 


¢ Purchase of the keg population in the U.K. increased depreciation in the Europe segment. 


Income Taxes 


Our full year effective tax rates were approximately 20%, 1% and 17% in 2008, 2007 and 2006, 
respectively. Our 2008, 2007 and 2006 effective tax rates were significantly lower than the federal 
statutory rate of 35% primarily due to the following factors, lower effective income tax rates applicable 
to our Canadian and U.K. businesses, and one time benefits from revaluing our deferred tax assets and 
liabilities to give effect to reductions in foreign income tax rates and tax law changes. 
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Discontinued Operations 


The Company’s former Brazil business, Kaiser, is reported as a discontinued operation due to the 
sale of an 83% controlling interest in the business in 2006. See Part I—Financial Statements and 
Supplementary Data, Item 8 Note 4 “DISCONTINUED OPERATIONS” to the Consolidated Financial 
Statements for further discussion. 


The loss from discontinued operations of $12.1 million for the year ended 2008 is associated with 
adjustments to the indemnity liabilities due to changes in estimates and foreign exchange losses. 


The net loss from discontinued operations of $17.7 million for the year ended 2007 is composed of 
the following components: 


¢ A net loss of $20.4 million associated with adjustments to the indemnity liabilities due to 
changes in estimates and foreign exchange losses. 


¢ A gain of $2.7 million due to an income tax adjustment related to the sale of Kaiser. 


In conjunction with this transaction, the purchaser (FEMSA) assumed $63 million of financial debt 
and assumed contingent liabilities of approximately $260 million, related primarily to tax claims, subject 
to our indemnification. As a result, we have a level of continuing potential exposure to these contingent 
liabilities of Kaiser, as well as previously disclosed but less than probable unaccrued claims. While we 
believe that all significant contingencies were disclosed as part of the sale process and adequately 
reserved for on Kaiser’s financial statements, resolution of contingencies and claims above reserved or 
otherwise disclosed amounts could, under some circumstances, result in additional cash outflows for 
Molson Coors because of transaction-related indemnity provisions. We have recorded these indemnity 
liabilities at fair value and have a carrying value at December 28, 2008, and December 30, 2007, of 
$133.2 million and $155.0 million, respectively. Due to the uncertainty involved with the ultimate 
outcome and timing of these contingencies, there could be significant adjustments in the future. 


Results of Operations 
Canada Segment 


Our Canada segment consists primarily of Molson’s beer business, including the production and 
sale of the Molson brands, Coors Light and other licensed brands, in Canada. Effective, January 1, 
2008, Molson and Grupo Modelo, S.A.B. de C.V. established a joint venture, Modelo Molson 
Imports, L.P. (“MMI”), to import, distribute, and market the Modelo beer brand portfolio across all 
Canadian provinces and territories. Under this arrangement, Molson’s sales teams are responsible for 
promoting and selling the brands across Canada on behalf of the joint venture. The alliance will enable 
Grupo Modelo to effectively utilize the resources and capabilities of Molson to achieve greater 
distribution coverage in the Western provinces of Canada. The MMI joint venture is accounted for 
using the equity method. The Canada segment also includes our arrangements related to the 
distribution of beer in Ontario and the Western provinces, through Brewers Retail, Inc. (“BRI”) a 
consolidated joint venture, and Brewers’ Distributor Ltd. (“BDL”) a joint venture accounted for under 
the equity method. 
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See “Outlook for 2009” for discussion of forward looking trends regarding the Canada segment. 


Fiscal year ended 


December 28, December 30, December 31, 
2008(1) % change 2007(1) % change 2006(1) 
(Volumes in thousands, dollars in millions, except percentages) 
Volume in barrels(2) ............00.. 7,554 (4.4)% 7,901 (0.6)% 7,946 
Net sales: .o% pacts vaaeadaine oa aoe s $1,864.4 (2.6)%  $1,913.3 6.7%  $1,793.6 
Cost of goods sold.................. (980.8) (0.4)% (984.9) 11.5% (883.6) 
GOSS: PO t.a.2%1 05 eset tian Be es 883.6 (4.8)% 928.4 2.0% 910.0 
Marketing, general and administrative 
CXPENSCS 6a neste aie waa Ge ets (421.3) (5.9)% (447.6) 1.7% (440.0) 
Special items, net ...............00. (10.9) N/M (75.2) N/M — 
Operating income ................ 451.4 11.3% 405.6 (13.7)% 470.0 
Other income, net...............05. 7.0 N/M 21.7 N/M 13.3 
Earnings before income taxes ........ $ 458.4 7.3% $ 4273 (11.6)% $ 483.3 


N/M = Not meaningful 
(1) 52-weeks reflected in 2008 and 2007 versus 53-weeks included in 2006. 


(2) Volumes represent net sales of MCBC owned brands and partner brands. 


Foreign currency impact on results 


Our Canada segment (as stated in USD) was unfavorably impacted by a 0.5% year-over-year 
decrease in the value of the CAD against the USD in 2008 versus 2007. The Canada segment benefited 
from a 7% year-over-year increase in the value of CAD against USD in 2007 versus 2006. 


Volume and net sales 


With the completion of the MillerCoors joint venture, our net sales and cost of goods sold related 
to products sold by Molson in Canada for U.S. distribution, which were previously treated as inter- 
company transactions and eliminated upon consolidation, are now included in Canada segment results. 
The sales volume continues to be excluded from our Canada results, as this volume is reported by 
MillerCoors. This reporting had the effect of increasing net sales per barrel by approximately 5% to 
6% and increasing cost of goods sold per barrel approximately 9% to 10% in the third and fourth 
quarter 2008, with minimal impact on gross profit. 


For the fifty-two weeks ended December 28 2008, sales volume in Canada decreased by 4.4% to 
7.6 million barrels versus prior year volume of 7.9 million barrels for the 52 weeks ended December 30, 
2007. This decline is entirely the result of excluding our reported Modelo volumes in 2008 with the 
creation of our joint venture. Excluding this factor, full year sales volume of 7.6 million barrels 
increased 0.1% on a comparable basis versus prior year. 


Our Canada comparable sales to retail (““STRs’’) for 2008 increased 0.8% versus the prior calendar 
year driven by mid-single-digit growth of our strategic brands lead by Coors Light and Carling, which 
experienced double-digit growth compared to the prior year. In addition, the Rickard’s and Creemore 
brands, as well as our partner import brands, all grew at high single-digit rates on a full year basis. 
These increases were partially offset by declines in non-strategic brands and other premium brands. 


Canada industry volumes grew an estimated 1.1% in 2008 compared to the prior calendar year. As 
a result, Molson experienced a slight market share decrease on a full year comparable basis. This 
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decrease was driven by softness in the Québec market, partially offset by strong performance in the 
Ontario and Atlantic markets. 


On a full year basis, 2008 net sales revenue declined $48.9 million or 2.6% versus prior year. 


For the full year 2008, net sales revenue was $246.84 per barrel, an increase of 1.9% over 2007 net 
sales revenue of $242.15 per barrel. Excluding the effects of a U.S. production contract with Foster’s 
that was terminated in the fourth quarter 2007, the Modelo Molson joint venture and the impact of 
sales to MillerCoors as disclosed above, net sales per barrel increased 2.3% as a result of higher net 
pricing and favorable sales mix of our products, including sales increases of our higher-revenue per 
barrel partner-import brands. 


For the 52 weeks ended December 30, 2007, sales volume in Canada decreased by 0.6% to 
7.9 million barrels versus prior year volume of 7.95 million barrels for the fifty-three weeks ended 
December 31, 2006. Excluding the effects associated with the change in the volume reporting policy, 
sales volume for 2007 of 8.2 million barrels decreased 1.6% versus prior year volume of 8.3 million 
barrels for the 53 weeks ended December 31, 2006. The 53rd week in 2006 delivered approximately 
130,000 barrels, accounting for all of the year-over-year decrease. In addition, the termination of the 
Foster’s U.S. production contract early in the fourth quarter 2007, drove a further sales volume 
reduction in 2007. Excluding the impact of the 53rd week in 2006 and the volume reductions 
attributable to Foster’s and other exported volume, comparable sales volume in Canada increased by 
approximately 1.5% or 110,000 barrels. 


Our Canada STRs for 2007 increased 1.0% versus the prior calendar year driven by mid-single- 
digit growth of our Molson strategic brands, lead by Coors Light, which experienced double-digit growth 
compared to the prior year. In addition, the Rickard’s, Creemore and Carling brands, and our partner 
import brands, all grew at double-digit rates on a full year basis. These increases were partially offset 
by declines in non-strategic brands and other premium brands. 


Canada industry volumes grew an estimated 0.9% in 2007 compared to the prior calendar year. As 
a result, Molson experienced a slight market share increase on a full year basis, fueled by share growth 
over the key summer selling period and the strength of our strategic brands. 


On a full year basis, 2007 net sales revenue grew $119.6 million or 6.7% versus prior year with 
approximately 2% growth in local currency on a per barrel basis. 


For the full year 2007, net sales revenue was $242.15 per barrel, an increase of 7.3% over 2006 net 
sales revenue of $225.72 per barrel. Excluding the effects associated with the change in the volume 
reporting policy, net sales revenue was $234.66 per barrel, an increase of 8.4% over 2006 net sales 
revenue of $216.57. An approximate 7% appreciation in the value of CAD against USD during the 
year increased net sales revenue by approximately $114 million or $14.00 per barrel. Net pricing 
contributed half of the remaining increase with the year over year impact of modest general price 
increases being partially offset by increased price discounting in Québec and Ontario. Improved sales 
mix from increased import sales, which are at higher than average retail prices, and decreased export 
sales, which are at lower than average retail prices, accounted for the remaining net increase. The 
decrease in export sales can be attributed to the termination of our Foster’s US production contract in 
the fourth quarter of 2007. 


Cost of goods sold and gross profit 


Full year 2008 cost of goods sold per barrel increased 3.3% in local currency versus 2007. 
Excluding current year impacts of the termination of the Foster’s contract, the changes associated with 
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MMI and sales to MillerCoors, cost of goods sold per barrel increased 7.4% on a comparable basis in 
local currency. The underlying cost of goods increase was due to the net effect of three factors: 


¢ Higher commodity, packaging material and other input costs drove a 6% increase, combined 
with a 1% increase due to higher fuel and distribution costs, 


¢ These inflationary increases were partially offset by a 2.5% decrease from our Resources for 
Growth cost savings initiatives, and 


¢ Finally, an increase of about 3% was due to the ongoing shift in sales mix. 


For the full year 2007, cost of goods sold on a per barrel basis was $124.66 per barrel, an increase 
of 12.1% over 2006 cost of goods sold of $111.20 per barrel. Excluding the effects associated with the 
change in the volume reporting policy for the full year 2007, cost of goods sold on a per barrel basis 
was $120.81 per barrel, an increase of 13.2% over 2006 cost of goods sold of $106.70 per barrel. After 
adjusting for the approximate 7% appreciation in the value of CAD against USD, cost of goods sold 
increased by slightly less than 7% in 2007 in local currency. Inflationary cost increases across nearly all 
inputs drove approximately 3% of the increase in cost of goods sold per barrel, but was completely 
offset by the implementation of synergies and other cost savings initiatives in the year. The impacts of 
increased import sales, lower export sales due to the Foster’s contract termination and non-cash 
adjustments in both the current and prior years of certain foreign currency positions to their market 
values account for the increase in cost of goods sold per barrel. 


Marketing, general and administrative expenses 


For the full year, marketing, general and administrative expenses were $421.3 million, a decrease 
of $26.3 million or 5.9% lower versus prior year. In local currency total marketing, general, and 
administrative expenses decreased 7.3% versus the prior year driven by lower intangible amortization, 
combined with the elimination of all expenses associated with the Modelo brands, which are now 
managed by MMI. 


For the full year 2007, marketing, general and administrative expenses were $447.6 million, an 
increase of $7.7 million or 1.8% from 2006. In local currency, total marketing, general and 
administrative expenses decreased by 4% driven by lower general and administrative costs through 
reduced intangible amortization expense and a focus on more efficient general and administrative 
spending, including lower employee costs and other cost savings. In addition, 2006 included certain 
nonrecurring costs including contract costs incurred to achieve longer term information technology 
synergies, and additional costs associated with the additional week in 2006 results. Promotional 
spending and brand investments were relatively flat in 2007 compared to the prior year. 


Special items, net 


The Canada segment recognized $10.9 million of special items expense during 2008. The special 
items represent costs associated with ongoing Edmonton brewery closing expenses, restructuring 
activities, and an asset impairment. See Part II—Financial Statements and Supplementary Data, Item 8 
Note 8 “SPECIAL ITEMS, NET” to the Consolidated Financial Statements for further discussion. 


The Canada segment recognized $75.2 million of special items expense during 2007. The special 
items represent $46.5 million relating to the Edmonton brewery closure, in which significant charges 
included a $31.9 million impairment charge on the carrying value of the fixed assets and an additional 
$14.6 million charge for severance and other costs associated with closing the brewery. Current plans 
are to demolish the building and sell the land, which has a carrying value of $10.1 million at 
December 30, 2007. Other charges include $24.1 million relating to the Foster’s intangible asset 
impairment and $4.6 million relating to employee termination costs associated with production and 
sales, general and administrative functions. See Part W—Financial Statements and Supplementary Data, 
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Item 8 Note 8 “SPECIAL ITEMS, NET” to the Consolidated Financial Statements for further 
discussion. 


Other income (expense), net 


Other income in 2008 was $14.7 million lower than the prior year largely due to cycling the gain 
on the sale of our equity investment in the House of Blues Canada which resulted in an approximate 
$16.7 million income benefit in 2007. 


Other income in 2007 was $8.3 million higher than the prior year largely due to a gain on the sale 
of our equity investment in the House of Blues Canada which resulted in an approximate $16.7 million 
income benefit in the year. This was partially offset by the non-recurrence of the approximate 
$9.0 million gain in 2006 from the reduction of guarantee liabilities related to our investment in the 
Montréal Canadiens hockey club in the prior year. 


United States Segment 


During the first two quarters of 2008 and all of 2007 and 2006, the United States (“U.S.’’) segment 
produced, marketed and sold the Coors portfolio of leading beer brands in the United States and 
Puerto Rico and includes the results of the Rocky Mountain Metal Corporation and Rocky Mountain 
Bottle Corporation, which are consolidated joint ventures. The U.S. segment also includes sales of 
Molson products in the United States. As of July 1, 2008, MillerCoors began operations. The results and 
financial position of our U.S. segment operations were prospectively deconsolidated upon contribution to the 
joint venture, and our interest in MillerCoors is being accounted for and reported by us under the equity 
method of accounting. MCBC’s equity investment in MillerCoors will represent our U.S. operating segment 
going forward. See Part 1I—Financial Statements and Supplementary Data, Item 8 Note 1 “BASIS OF 
PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES” to the Consolidated Financial 
Statements regarding the MillerCoors joint venture. 


We review first below the results and financial position of our U.S. segment operations on an as 
reported basis, reflecting our operation of the segment for the first six months of 2008 and of the joint 
venture for the second six months of 2008, and then review the results and financial position of the 
U.S. segment on a pro forma basis for the six month period ended December 30, 2007. 
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See “Outlook for 2009” for discussion of forward looking trends regarding the United States 
segment. 


Fiscal year ended 


December 28, December 30, December 31, 
2008(1) % change 2007(1) % change 2006(1) 
(Volumes in thousands, dollars in millions, except percentages) 
Volume in barrels(2) ............00.. 12,693 (47.4)% 24,111 3.4% 23,328 
Net sales: icc ndacesr inns ekew nant acts $1,504.8 (45.4)% $ 2,754.8 5.6%  $ 2,609.3 
Cost of goods sold...............00. (915.1) (46.3)% (1,703.2) 4.2% (1,634.3) 
GrOSS. PrOlit 223p00 dees nas deans ds 589.7 (43.9)% 1,051.6 7.9% 975.0 
Marketing, general and administrative 
EXPENSES: 2.444 aes Kade s ehh aw eRe (413.3) (45.3)% (755.7) 1.5% (744.8) 
Special items, net ...............000. (69.3) N/M (9.5) N/M (73.7) 
Equity income in MillerCoors ......... 155.6 N/M — N/M — 
Operating income ................ 262.7 (8.3)% 286.4 83.0% 156.5 
Other income, net...............05. 2.3 N/M — N/M 32 
Earnings before income taxes ........ $ 265.0 (7.5)% $ 286.4 793% $. 159.7 


N/M = Not meaningful 
(1) 52-weeks reflected in 2008 and 2007 versus 53-weeks included in 2006. 
(2) Volumes represent net sales of MCBC owned brands and partner brands. 


Our discussion of U.S. segment results of operations consists of two parts. A discussion of the first 
half of 2008 (prior to the formation of MillerCoors) versus the first half of 2007 is presented below, 
along with a discussion of results of 2007 versus 2006. A discussion of the last half of 2008 (after the 
formation of MillerCoors) is presented immediately afterward, with a comparison to the same period in 
2007 on a pro forma basis. 


Before the formation of MillerCoors on July 1, 2008: 
Volume and net sales 


Sales volume to wholesalers increased by 7.2% in the first half of 2008 while STRs were up 5.7% 
during the same period, with Coors Light, Coors Banquet, Keystone Light and Blue Moon driving 
increased volume. Net sales per barrel increased by 3.8% in 2008, due to price increases and higher 
revenue from commercial can sales. 


Sales volume to wholesalers grew 3.3% in 2007 compared to 2006, due to strong STR growth, 
partially offset by a difference in the timing of our fiscal calendar. Our 50-states U.S. distributors’ STRs 
increased 4.6% and we continued to grow market share throughout 2007. This sales increase was driven 
by mid-single-digit growth for Coors Light, along with strong double-digit growth of Blue Moon and 
low-double-digit growth of Keystone Light. Also Coors Banquet grew at a mid-single-digit rate on a 
year-over-year basis. 


Net sales per barrel increased 2.2% in 2007 due to higher base pricing and reduced discounting 
compared to the level of price promotion activity we experienced during 2006. 
Cost of goods sold 


Cost of goods sold per barrel increased by 3.4% in the first half of 2008. The year to date change 
is the result of higher commodity, transportation and packaging material costs partially offset by cost 
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savings initiatives. Cost savings initiatives, offset more than half of our U.S. inflation during the first 
half of 2008. 


Cost of goods sold increased marginally to $70.73 per barrel in 2007 versus $70.11 per barrel in 
2006. The net increase in cost of goods sold was driven by an increase in commodity, transportation 
and packaging costs, more than 60% offset by our merger synergies and other operations cost-reduction 
initiatives. 


Marketing, general and administrative expenses 


Marketing, general and administrative expenses were up 8.0% in the first half of 2008. Marketing 
investments increased at a low-single-digit rate, while general and administrative expenses grew at a 
low-double digit rate due to the organization achieving our stock-based long-term incentive payout 
targets. 


Marketing, general and administrative expenses increased by $9.9 million, or 1.3%, in 2007 versus 
2006. Marketing investments decreased at a low-single-digit rate, while general and administrative 
expenses grew at a mid-single digit rate due to higher employee incentive programs. 


Special items, net 


Special charges for the first half of 2008 were primarily a result of an impairment of an intangible 
asset associated with Molson brands sold in the U.S., and costs associated specifically with the 
MillerCoors transaction composed of employee retention and integration planning costs, partially offset 
by the net gain from the sale of the wholly owned distributor facilities in Boise, Idaho, and Glenwood 
Springs, Colorado. See Part W—Financial Statements and Supplementary Data, Item 8 Note 8 
“SPECIAL ITEMS, NET” and Note 12 “GOODWILL AND INTANGIBLE ASSETS” to the 
Consolidated Financial Statements for further discussion. 


We recognized $9.5 million of special charges in 2007 compared to $73.7 million of net special 
charges in 2006. In 2007, the special charges were related to employee retention costs in anticipation of 
the proposed MillerCoors joint venture and a newly initiated program focused on long term labor 
savings across the supply chain areas. Special items, net, in the U.S. segment in 2006 were associated 
primarily with the closure and sale of the Memphis brewery, completed in the third quarter of 2006. In 
2006, we recorded approximately $60 million in accelerated depreciation on brewery assets and 
impairments of fixed assets, reflecting their sales value, $12.5 million for accruals of severance and 
other costs associated with the plant closure, and a $3.1 million increase in the estimate of costs to 
withdraw from a multi-employer pension plan benefiting former Memphis workers. Memphis-related 
accelerated depreciation was higher in 2006 than in 2005 due to a lower sales price for the Memphis 
plant than our original estimate in 2005. 


The 2006 special items were partially offset by the receipt of a $2.4 million cash distribution from 
bankruptcy proceedings of a former insurance carrier for a claim related to our environmental 
obligations at the Lowry Superfund site in Denver, Colorado. We recorded the cash receipt as a special 
benefit consistent with the classification of the charge recorded in a previous year. The estimated 
environmental liability associated with this site was not impacted by the proceeds received. See 
Part II—Financial Statements and Supplementary Data, Item 8 Note 8 “SPECIAL ITEMS, NET” to 
the Consolidated Financial Statements for further discussion. 


Other income (expense), net 


Other income was higher in 2008 versus 2007 primarily due to a $1.9 million gain on the disposal 
of non-operating long-lived assets. 
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Other income was lower in 2007 versus 2006 primarily due to the recognition of a portion of a 
previously deferred gain on the sale of real estate. This amount was recognized in the second quarter 
of 2006 upon the satisfaction of certain conditions pertaining to the sale contract. 


After the formation of MillerCoors on July 1, 2008: 


The results of operations for MillerCoors for the six months ended December 28, 2008, and pro 
forma results of operations for the six month period ended December 30, 2007 are as follows: 


MillerCoors LLC 
Results of Operations 
For the six months ended 


December 31, December 31, 
2008 2007 % change 


Actual Pro Forma 


(Volumes in thousands, dollars in millions, 
except percentages) 


VOIIMES). 42-65 vo Gdwd Sow dade wg bed Soo pe do ede wee eos 34,737 35,648 (2.6)% 
SaleS cin tinnd god Sas gale Seal eke ea bE a ee eed oe ee $ 4,329.4 $ 4,238.9 2.1% 
EXCISG CAKES 4. oie. oo Ww drow Sg Ae Se ow ie, Sree dee, oe (640.0) (643.6) (0.6)% 
INGE SAlGS 5.2 eck Mastered eager? G1. At Goede tr anecel Soe aeet Gog Ate exer decd 3,689.4 3,595.3 2.6% 
Cost-of g00ds Sold v0 ccs s6o4escs geod eee ae eessaudas (2,326.0) (2,268.4) 2.5% 
(GTOSS PLL G seca sr hss sepetens cere and arenas aa tes oh Ret atl a ese tener cae 1,363.4 1,326.9 2.8% 
Marketing, general and administrative expenses .............. (1,032.4) (1,053.1) (2.0)% 
Comtract SCtleme me iis. srecsis tscia.te: Scncaies lord: Ss wha eee Some TH alan — 43.1 N/M 
Special W6MS, Nl 2453 ode cosas vedeesededagasan seas aad (103.8) (28.2) N/M 
Operating INCOME... s.o ie edie dee a heal ee ele date 227.2 288.7 (21.3)% 
Other income (expense), net... . eee ee 2.9 (0.1) N/M 
Income from continuing operations before income taxes and 
MINOT MterestS: a ee a Y A Road Sealed aah areas 230.1 288.6 (20.3)% 
Income tax EXPENSE: 26.04 284 gee es wa Eee ORas eee a ee esas (3.3) — N/M 
Income from continuing operations before minority interests .... 226.8 288.6 (21.4)% 
Minority Mtéfestss 4.06666 tou eee arate de Sages wes See a aes (4.4) (6.8) N/M 
Net MM COMIG? 2.5008, hae He ee Aa bn ek he ee ow eae os $ 222.4 $ 281.8 (21.1)% 


N/M = Not meaningful 


This pro forma combined financial information has been derived from the historical financial 
results of the respective U.S. businesses of MCBC and Miller, giving effect to the MillerCoors 
transaction and other related adjustments, described below. These pro forma results are not necessarily 
indicative of the results of operations that would have been achieved had the MillerCoors transaction 
taken place at the beginning of the pro forma period, and do not purport to be indicative of future 
operating results. 
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MILLERCOORS LLC 


UNAUDITED PRO FORMA CONDENSED COMBINED INCOME STATEMENT 
For the Six Months Ended December 31, 2007 


MCBC’s U.S. Miller’s U.S. 
Business Business MillerCoors 
Contributed to Contributed to Pro Forma Pro Forma 
MillerCoors MillerCoors Adjustments Results 
Net sales... eee eee $1,411.6 $ 2,179.6 $ 41 C $ 3,595.3 
Cost of goods sold... ...... 0.0... ....000. (884.5) (1,404.9) 16.6 C 
44 D_ (2,268.4) 
Gross profits s.cseaaas axes heed ecole dads 527.1 774.7 25.1 1,326.9 
Marketing, general and administrative ....... (374.1) (621.9) (22.5) C 
(29.2) A 
(3.1) B 
(2.3) D_ (1,053.1) 
Contract settlement..................0.. — 43.1 — 43.1 
Special items. ........... 0c eee eee ee eee (9.5) (18.7) — (28.2) 
Operating income .................0.. 143.5 177.2 (32.0) 288.7 
INfCTESt; NEE ad oS oek a ee RS ES ROS, Ee — 1.0 1.0 
Other, Net ws 640 Fes Hao OR ese Hw BES ates (0.8) (1.5) 1.2 C (1.1) 
Pretax MCOMG si cick nth care k s bedh eeales 142.7 176.7 (30.8) 288.6 
Income tax expense .............20-00 eee — — — — 
Income before minority interests.......... 142.7 176.7 (30.8) 288.6 
Minority interests ................000005 (7.1) 0.3 — (6.8) 
Net imcOMie®: o.6 sae coun eed oe ee Pesan ais $ 135.6 $ 177.0 $(30.8) $ 281.8 


Description of Pro Forma Adjustments 


A With the formation of MillerCoors in the third quarter of 2008, amortization was initiated on 
certain intangible assets contributed by Miller that had formerly been classified as indefinite-lived. 
Since this decision was due in large part to the combined brand portfolio at MillerCoors following 
its formation, a comparable amortization amount was included in the pro forma period. 


B Adjustment to reflect mark-to-market accounting for share based compensation held by 


MillerCoors employees. 


C Adjustments to conform classification between the MCBC U.S. business and the Miller U.S. 
business, and to conform the MCBC USS. business accounting calendar from a twenty-six week to 


a six calendar months ended December 31, 2007. 


D_ Adjustments to conform accounting policies with regard to inventory valuation, pension and 
postretirement plans and allocation of advertising costs between interim periods. 
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The following represents MCBC’s proportional share of MillerCoors net income reported under 
the equity method (in millions): 


Twenty-six weeks ended 
December 31, 2008 


MillerCoors net income ......... 0.0.0. ee eee eee ee eee $222.4 
MCBC economic interest... . 2... .. 0... ee eee eee eee 42% 
MCBC proportionate share of MillerCoors net income ..... 93.4 
MillerCoors accounting policy elections(1)(2) ............ 27-7 


Amortization of the difference between MCBC contributed 
cost basis and proportional share of the underlying equity 


in net assets of MillerCoors(1)(3) ...............0005 36.7 
Share-based compensation adjustment(1) ............... (2.2) 
Equity Income in MillerCoors .............. 0.0.00 0000. $155.6 


(1) See Part [—Financial Statements and Supplementary Data, Item 8 Note 3 “EQUITY 
INVESTMENTS”, for a detailed discussion of these equity method adjustments. 


(2) We anticipate income of approximately $7.2 million in the first quarter of 2009 associated 
with this category. We do not anticipate any further amounts subsequent to the first 
quarter of 2009. 


(3) We anticipate that basis amortization income will be approximately $12 million for the 
full year of 2009. Asset impairments recorded by MillerCoors could change that amount 
significantly. 


The discussions below highlight the MillerCoors results of operations for the six months ended 
December 28, 2008, versus pro forma results for the same period in 2007. 


Volume and net sales 


Total reported volume declined 2.6% during the six months ended December 31, 2008, versus the 
six months ended December 31, 2007. Contract packaging volume declined 4.6% during the period, 
while sales volume to wholesalers declined 2.3% due largely to a higher depletion of distributor 
inventories since July 1, 2008, versus the same period in 2007. Domestic STRs increased 0.1% during 
the period (STRs decreased 0.7% when adjusting for trading day differences). STR performance 
reflects strong growth in five of MillerCoors’ six focus brands (Coors Light and Miller High Life 
reflecting single digit growth, with double digit growth experienced in MGD64, Blue Moon, and 
Keystone Light), which was largely offset by reductions in Miller Lite and Miller Chill performance. STR 
trends slowed during the fourth quarter, in line with an industry-wide slowdown and during a time of 
significant price increases. 


Total net sales per barrel increased 5.3% in 2008 due to higher domestic business base pricing and 
reduced discounting compared to the level of price promotion activity we experienced during the 
second half of 2007. Revenue increases were due in part to the acceleration of price increases from 
early 2008 to the fall of 2008. 


Cost of goods sold 


Cost of goods sold increased to $66.96 per barrel in the six months ending December 31, 2008, 
versus $63.63 per barrel in the six months ending December 31, 2007. The net increase in cost of goods 
sold was driven by an increase in commodity, transportation and packaging costs, partly offset by the 
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MillerCoors legacy cost-reduction initiatives (internally named Resources for Growth and Project 
Unicorn). 


Marketing, general and administrative expenses 


Marketing, general and administrative expenses decreased by $20.7 million, or 2.0%, in 2008 versus 
2007. Reductions were largely realized in general and administrative expenses and reflect the 
realization of organizational and non-organizational synergy savings during the period. Marketing 
investments increased slightly, as incremental spending on MGD64 launch costs, increases in Coors 
Light media spending, and tactical sales expenses were partly offset by the non-recurrence of prior year 
Miller Chill launch costs. 


Contract Settlement 


During the second half of 2007, Miller recognized a $43.1 million nonrecurring contract settlement 
from an aluminum supplier. The contract settlement relates to periods prior to 2007. 


Special Items 


MillerCoors recognized $103.8 million of special charges in 2008 compared to $28.2 million of net 
special charges in 2007. In 2008, the special charges were for integration related expenses for the 
MillerCoors joint venture and the impairment of the Sparks brand. MCBC’s equity method accounting 
includes a favorable basis amortization income adjustment which offsets our 42% ($27.3 million) share 
of the $65.1 million Sparks impairment charge. Integration charges in 2008 include costs for severance, 
relocation, sales office closures and consulting costs. In 2007, the special charges were related to 
employee retention costs in anticipation of the MillerCoors joint venture and a newly initiated program 
focused on long term labor savings across the supply chain areas. 


United Kingdom Segment 


The United Kingdom segment consists of our production and sale of the CBL brands principally in 
the United Kingdom, our consolidated joint venture arrangement for the production and distribution of 
Grolsch in the United Kingdom and Republic of Ireland, factored brand sales (beverage brands owned 
by other companies but sold and delivered to retail by us) and the equity method Tradeteam joint 
venture for the distribution of products throughout Great Britain. 


46 


See “Outlook for 2009” for discussion of forward looking trends regarding the United Kingdom 
segment. 


Fiscal year ended 


December 28, December 30, December 31, 
2008(1) % change 2007(1) % change 2006(1) 
(Volumes in thousands, dollars in millions, except percentages) 
Volume in barrels(2) ............00.. 9,039 (3.8)% 9,399 (7.5)% 10,166 
Net sales i ached agesdand eee sand oe $1,342.2 (7.8)%  $1,455.6 5.7% — $1,377.5 
Cost of goods sold...............0.. (906.9) (7.2)% (976.9) 5.2% _(929.0) 
GrOSS. Prolit 2.3 p00ce0et ens deans ds 435.3 (9.1)% 478.7 6.7% 448.5 
Marketing, general and administrative 
EXPENSES: 4 425 yea amassed ancaae aes (360.9) (6.6)% (386.5) 5.3% (367.1) 
Special items, net ...............000. 4.5 N/M (14.1) N/M (7.8) 
Operating income ................ 78.9 1.0% 78.1 6.1% 73.6 
Interest income(3).............0000. 10.7 (7.0)% 11.5 (1.7)% 11.7 
Other (expense) income, net .......... (42) N/M (0.1) N/M 4.8 
Earnings before income taxes ........ $ 85.4 (4.6)% $ 89.5 (0.7)% $ 90.1 


N/M = Not meaningful 
(1) 52-weeks reflected in 2008 and 2007 versus 53-weeks included in 2006. 


(2) Volumes represent net sales of owned brands, joint venture brands and exclude factored brand net 
sales volumes. 


(3) Interest income is earned on trade loans to U.K. on-premise customers and is typically driven by 
note receivable balances outstanding from period-to-period. 


Foreign currency impact on results 


Our United Kingdom segment results were negatively affected by an 8% year-over-year decrease in 
the value of the British Pound Sterling (“GBP”) against the USD in 2008. In 2007, the GBP 
strengthened versus the USD resulting in an 8% appreciation impact to USD earnings before income 
taxes over 2006. 


Volume and net sales 


Our United Kingdom segment owned-brand volumes decreased 4% in 2008 versus 2007, reflecting 
poor summer weather, continuing effects from smoking bans in the first half of 2008, and a weakening 
economy in the U.K. 


Our United Kingdom segment net revenue per barrel in local currency increased by 4% in 2008, 
with approximately 2% of this change related to non-owned factored brands that we deliver to retail, 
and our contract brewing arrangements which began mid-year. Comparable U.K. owned-brand net 
revenue per barrel in local currency increased by 4% in the year, due mainly to improved pricing in 
both the on-premise and the off-premise channels, along with favorable brand mix. 


Our United Kingdom segment owned-brand volumes decreased in 2007 on a 52 week versus 
53 week basis. After excluding the 534 week, volume decreased 6% due to an extended period of 
unusually rainy and cool weather conditions throughout the summer in 2007, and the impact of the 
enacted smoking bans on the U.K. on-premise channel beer market in the second half of 2007. 
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Our United Kingdom segment net revenue per barrel in local currency increased by 5% in 2007, 
with approximately 3% of this change related to non-owned factored brands that we deliver to retail. In 
particular, we acquired the Camerons on-premise distribution business early in the third quarter. The 
addition of this business will raise our Europe net sales per barrel and cost of goods per barrel several 
percentage points for the next year, due to a step-up in our factored brand sales. U.K. owned-brand 
net revenue per barrel in local currency increased nearly 3% in the year, due mainly to pricing 
improvements predominantly in the on-premise channel. 


Cost of goods sold 


Cost of goods sold per barrel in local currency increased by 4% in the year, with approximately 
2% of this change related to factored brand sales, and contract brewing sales. Comparable cost of 
goods sold for our U.K. owned brands increased about 6% per barrel in local currency, driven by input 
cost inflation, higher pension costs, and the impact of spreading fixed costs over lower sales volume, 
partly offset by cost savings. 


Cost of goods sold per barrel in local currency increased by 5% in 2007, with approximately 4% of 
this change related to factored brand sales, including Camerons. Cost of goods sold for our U.K. 
owned brands increased about 1% per barrel in local currency, driven by input cost inflation and the 
impact of spreading fixed costs over lower sales volume, partly offset by cost savings. 


Marketing, general and administrative expenses 


Marketing, general and administrative expenses in the U.K. were relatively flat compared to 2007 
in local currency. Marketing spending decreased by approximately 9% as management took action to 
reduce spending in line with the trading environment. General and administrative costs increased 6% 
compared to 2007 predominantly due to higher bad debt and pension charges. 


In 2007, marketing, general and administrative expenses in the U.K. decreased approximately 3% 
in local currency. Marketing spending increased 2% due to the continued roll-out of our new 
advertising campaigns for Carling, C2, and re-launching Coors Light. General and administrative costs 
decreased 6% compared to 2006 due to cost reduction programs. 


Special items, net 


We recognized a net special credit of $4.5 million in 2008 and $14.1 million of special charges 
2007. The 2008 items were predominately employee termination costs associated with the U.K. supply 
chain and back office restructuring efforts offset by a one-time gain on the sale of non core business 
assets of $2.7 million and a one time pension gain of $10.4 million due to the cessation of employee 
service credit to its defined benefit pension plan. The 2007 items are noted below. See Part I— 
Financial Statements and Supplementary Data, Item 8 Note 8 “SPECIAL ITEMS, NET” to the 
Consolidated Financial Statements for further discussion. 


We recognized $14.1 million and $7.8 million of special charges in 2007 and 2006, respectively. The 
2007 items were predominately employee termination costs associated with the U.K. supply chain and 
back office restructuring efforts and an increased pension liability in recognition of our existing pension 
benefit in accordance with U.K. law. The 2006 items were also a result of charges recognized as part of 
restructuring the supply chain operation and back office organization, partly offset by a pension 
curtailment gain due to the reduction in our workforce. See Part II—Financial Statements and 
Supplementary Data, Item 8 Note 8 “SPECIAL ITEMS, NET” to the Consolidated Financial 
Statements for further discussion. 
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Other (expense) income, net 


We incurred net other expense of $4.2 million and $0.1 in 2008 and 2007, respectively. The 
increase noted is due to profit from our distribution joint venture, Tradeteam, being included in other 
income in 2007, but reclassified to cost of goods sold in 2008. 


We incurred net other expense of $0.1 million in 2007 as compared to a net other income of 
$4.8 million for 2006. The decrease noted is due to a non-recurring gain recognized on a sale of a 
surplus property in 2006, partly offset by improved year-over-year profit performance by our 
distribution joint venture, Tradeteam. 


Interest income 


Interest income is earned on trade loans to U.K. on-premise customers. Interest income in local 
currency versus the prior years was flat in 2008 and decreased by 2% in 2007. The year over year 
change for 2007 and 2006 is also a result of lower loan balances when compared to the prior year. 


Global Markets and Corporate 


Global Markets includes results of operations in developing markets around the world, including 
Asia, Mexico, the Caribbean (not including Puerto Rico) and continental Europe. Corporate includes 
interest and certain other general and administrative costs that are not allocated to the operating 
segments. The majority of these corporate costs relates to worldwide finance and administrative 
functions, such as corporate affairs, legal, human resources, insurance, and risk management. 


Global Markeets and Corporate 


Fiscal year ended 


December 28, December 30, December 31, 
2008(1) % change 2007(1) % change 2006(1) 
(Volumes in thousands, dollars in millions, except percentages) 
Volume in barrels(2) .............0.. 370 (3.9)% 385 5.2% 366 
Wet Sales 244. isacadseardeeeaca den $ 62.9 (6.0)% $ 66.9 3.7% $ 645 
Cost of goods sold...............04. (38.0) 0.3% (37.9) 11.1% (34.1) 
GroSSPrOlit 2233.08 se eos e44 dae Res 24.9 (14.1)% 29.0 (4.6) % 30.4 
Marketing, general and.............. (137.7) (4.8)% (144.6) (5.8)% (153.5) 
administrative expenses ............ 
Special items, net ...............00. (58.2) N/M (13.4) N/M 4.0 
Operating loss ................00. (171.0) 32.6% (129.0) 8.3% (119.1) 
Interest expense, net ................ (96.7) (13.2)% = (111.4) (19.5)% = (138.4) 
Debt extinguishment costs ............ (12.4) N/M (24.5) N/M — 
Other expense, net ................. (13.5) N/M (3.9) N/M (3.5) 
Loss before income taxes ........... $(293.6) 9.2%  $(268.8) 3.0% —$(261.0) 


N/M = Not meaningful 
(1) 52-weeks reflected in 2008 and 2007 versus 53-weeks included in 2006. 


(2) Volumes represent net sales of owned brands, joint venture brands and exclude factored brand net 
sales volumes. 
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Volume, net sales and cost of goods sold 


Volume, net sales and cost of goods sold reflect our operations in Asia, continental Europe, 
Mexico and the Caribbean (excluding Puerto Rico) and represent our initiatives to grow and expand 
our business and brand portfolios in global development markets. 


Marketing, general and administrative expenses 


Marketing, general and administrative expenses in 2008 were $137.7 million, down $6.9 million 
from 2007. This decrease was largely attributed to transfers of allocable costs to the operating segments 
from the corporate center, lower legal fees and reduced severance fees partially offset by increased 
incentive compensation. 


Marketing, general and administrative expenses in 2007 were $144.6 million, down $8.9 million 
from 2006. This decrease was largely attributed to transfers of allocable costs to the operating segments 
from the corporate center, lower legal fees and reduced severance fees partially offset by increased 
incentive pay resulting from improved operating performance over prior year. 


Special items, net 


The $58.2 million of special items in 2008 were a result of $28.8 million of deal costs and 
integration planning costs associated with the formation of MillerCoors. We also recognized 
$22.8 million of transition costs paid to our third-party vendor associated with the start-up of our 
outsourced administrative functions. Last, we incurred $6.6 million associated with other strategic 
initiatives. See Part II—Financial Statements and Supplementary Data, Item 8 Note 8 “SPECIAL 
ITEMS, NET” to the Consolidated Financial Statements for further discussion. 


The $13.4 million of special items in 2007 were a result of costs incurred associated with the 
proposed MillerCoors joint venture, and consist primarily of outside professional services. The special 
benefit of $4.0 million for 2006 was a result of $5.3 million adjustment to the floor provided on the 
exercise price of stock options held by former Coors officers who left the Company under change in 
control agreements following the Merger, partially offset by costs incurred in closing our sales 
operations in Russia. We did not recognize a charge related to the floor provided on the exercise price 
of the stock options as the stock price exceeded the floor price in 2008 and 2007. See Part I— 
Financial Statements and Supplementary Data, Item 8 Note 8 “SPECIAL ITEMS, NET” to the 
Consolidated Financial Statements for further discussion. 


Interest expense, net 


Net interest expense totaled $96.7 million for 2008, $14.7 million lower than the prior year. The 
decrease was primarily a result of lower average net debt levels outstanding. We also recognized a 
$12.4 million charge as a result of the debt extinguishment costs during 2008. See Part II—Financial 
Statements and Supplementary Data, Item 8 Note 13 “DEBT AND CREDIT ARRANGEMENTS” to 
the Consolidated Financial Statements for further discussion. 


Net interest expense totaled $111.3 million for 2007, $27.1 million lower than the prior year. The 
decrease was primarily a result of lower average net debt levels outstanding. We also recognized a 
$24.5 million charge as a result of the debt extinguishment costs during 2007. See Part II—Financial 
Statements and Supplementary Data, Item 8 Note 13 “DEBT AND CREDIT ARRANGEMENTS” to 
the Consolidated Financial Statements for further discussion. 


Other income (expense), net 


Other expense, net in 2008 increased from 2007 due to greater foreign currency exchange losses 
throughout the current year. Other expense, net in 2007 increased from 2006 due to greater foreign 
currency exchange losses throughout the current year. 
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Liquidity and Capital Resources 


Our primary sources of liquidity are provided by operating activities, external borrowings and asset 
monetizations. As of December 28, 2008, and December 30, 2007, we had net working capital of 
$121.0 million and $41.3 million, respectively. We commonly operate at a low level of working capital 
or working capital deficits given the relatively quick turnover of our receivables and inventory. We had 
total cash and cash equivalents of $216.2 million at December 28, 2008, compared to $377.0 million at 
December 30, 2007. Long-term debt was $1,831.7 million and $2,260.6 million at December 28, 2008, 
and December 30, 2007, respectively. Debt as of the end of 2008 consisted primarily of notes with 
longer-term maturities. We believe that cash flows from operations, including distributions from 
MillerCoors, and cash provided by short-term borrowings, when necessary, will be more than adequate 
to meet our ongoing operating requirements, scheduled principal and interest payments on debt, 
dividend payments and anticipated capital expenditures. Our business generates positive operating cash 
flow, and our debt maturities are of a longer-term nature. As a result, we believe the current unstable 
state of the financial and credit markets will not significantly impact our liquidity in the near term. 
However, our liquidity could be impacted significantly by a decrease in demand for our products, which 
could arise from competitive circumstances, a downturn in consumer spending, a decline in the 
acceptability of alcohol beverages or any of the other factors we describe in Item 1A. “Risk Factors.” 


Operating Activities 


Net cash provided by operating activities of $411.5 million for the 52 weeks ended December 28, 
2008, was lower by $204.5 million from the 52-week period ending December 30, 2007. Our 2008 
operating cash flow and related comparisons to 2007 were influenced by a number of discrete factors. 


* Contributions to defined benefit pension plans (excluding MillerCoors’ contributions in the 
second half of 2008) were higher in 2008 versus 2007 by $25.9 million, the impact of which is 
represented in changes in other assets and other liabilities. We made a $100 million contribution 
to the U.K. pension plan near the end of the year, making contributions to the U.K. plan higher 
in 2008 by $95.8 million when compared with 2007. Contributions to plans in Canada were 
higher by $4.0 million, offset by lower contributions to U.S. plans of $73.9 million (again, 
excluding MillerCoors contributions in the second half of 2008). There was a discretionary 
$50.0 million contribution to the U.S. plan in 2007. 


Cash outflows paid by our U.S. business (prior to formation of MillerCoors) and our corporate 
group related to the formation of MillerCoors were higher by $59.5 million in 2008 than in 2007, 
the impact of which is represented in changes in other assets and other liabilities. These costs 
included employee retention costs, deal costs, and integration planning costs. 


We paid approximately $40 million in employee withholding taxes during 2008 with the vesting 
of performance share units (“PSUs”). We withheld shares from employees, allowing them to 
satisfy their withholding obligation, which was a non-cash activity. However, cash was paid to the 
taxing authorities by the Company to satisfy the employees’ obligation, which reduced operating 
cash flow. There was no comparable event in 2007. 


Offsetting these items was the 2007 final contribution to the Memphis employees’ multiemployer 
pension plan of $27.6 million, an outflow that did not occur in 2008. 


Distributions from MillerCoors for the six months ended December 31, 2008, were 
$136.5 million. With regard to MillerCoors, there were several items which directly impacted the 
level of cash distributions received in the last half of 2008: 


¢ MillerCoors placed approximately $170.0 million on deposit with aluminum suppliers and 
derivative counterparties due to collateral requirements related to an unfavorable fixed price 
contract and derivative positions related to aluminum hedging and other price risk 
mitigation programs. Our 42% portion of the collateral amount is $71.4 million. (These 


51 


amounts effectively amount to prepayments of amounts that could be due over the next one 
to three years if aluminum and other commodity prices stay at their currently low levels.) 


MillerCoors incurred severance restructuring and integration costs of $38.7 million in the 
last half of 2008, our 42% portion of which is $16.3 million. These costs are necessary to 
attain the synergies of the MillerCoors combination. In addition, MillerCoors incurred 
approximately $70.0 million of capital expenditures related specifically to synergy 
attainment, our 42% portion of which is $29.4 million. MillerCoors also incurred baseline 
capital expenditures not related specifically to synergy attainment. 


MillerCoors contributed $71 million to defined benefit pension plans in the last half of 
2008, our 42% portion of which is $29.8 million. 


Net cash provided by operating activities of $616.0 million for the 52 weeks ended December 30, 
2007, was lower by $217.2 million from the 53-week period ending December 31, 2006. Net income was 
higher by $136.2 million in 2007 versus 2006, the reasons for which are discussed in detail in the 
Results of Operations discussion in this section. However, various non-cash components of net income 
resulted in a lower amount of our expenses in 2007 versus 2006 by $135.4 million. Therefore, net 
income adjusted for its various non-cash components was effectively flat year over year. These non-cash 
components consisted of depreciation and amortization (lower in 2007 by $92.5 million), amortization 
of debt costs, share-based compensation and related tax benefits, gains and losses on sales of assets, 
impairment losses on long-lived assets, and deferred taxes. The lower operating cash flows in 2007 were 
therefore due primarily to cash movements associated with working capital and other assets and 
liabilities. Specifically, collections on accounts receivable were lower in 2007 due primarily to lower 
collections in the U.K., where the 53-week year in 2006 resulted in an extra week of collections in that 
year. Cash paid for inventories was higher in 2007 as our Canada segment increased finished goods and 
packaging materials inventories in anticipation of an expansion of business in western Canada as a 
result of a new joint venture agreement with Modelo. Cash outflows associated with accrued expenses 
and other liabilities were greater in 2007 versus 2006 due to higher defined benefit pension 
contributions of $47.6 million, a one-time payment to a non-employer pension plan associated with our 
former Memphis, Tennessee, brewery of $27.6 million, and higher cash taxes of $39.2 million. Offsetting 
these items was lower cash paid for interest of $28.1 million. 


We expect that 2009 operating cash flows will continue to be challenged by a difficult operating 
environment, and MillerCoors continuing investments as part of their $500 million synergy generation 
initiatives. Also, our indemnity obligations to FEMSA related to our discontinued business in Brazil 
represent an ongoing risk due to the uncertain nature of those obligations. Offsetting these risks is a 
positive pricing environment in nearly all of our markets early in 2009, and the expectation that 
MillerCoors will begin delivering substantial cost synergies in 2009. 


Investing Activities 


Net cash used in investing activities of $269.5 million for the year ended December 28, 2008 was 
lower by $169.6 million compared to 2007. The primary reason for the variance between years was 
lower additions to properties in 2008. Higher additions in 2007 were related to the completion of the 
build-out and conversion of CBC’s Shenandoah, Virginia facility from a packaging facility to a full 
brewery and packaging facility. The Shenandoah facility was contributed to MillerCoors in 2008 along 
with CBC’s other assets and liabilities. 2007 additions also included CBL’s $90.0 million expenditure for 
the purchase of kegs in the U.K. from our former third party logistics service provider. Investing 
activities were also favorable by $45.6 million due to purchases in 2007 and subsequent sales in 2008 of 
investment securities. We also purchased a U.K. wholesaler business for $26.7 million in 2007, with no 
comparable purchases in 2008. 2008 outflows included $84.3 million of cash contributed to MillerCoors 
at its initial formation. 
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Net cash used in investing activities of $439.1 million for the year ended December 30, 2007 was 
higher by $144.3 million compared to 2006. The primary reason for the variance between years was 
lower cash inflows associated with sales of assets and businesses. In 2007, these proceeds totaled 
approximately $38.1 million, with the largest proceeds associated with the sale of our investment in the 
House of Blues Canada business, which resulted in $30.0 million of proceeds. However, in 2006, we 
collected $145.1 million of proceeds; specifically, we collected $79.5 million from the sale of the Kaiser 
business in Brazil, $36.5 million from the sale of our preferred equity interests in the Montréal 
Canadiens hockey club, and $29.1 million from various other sales. In 2007, we spent $26.7 million to 
acquire an on-premise distribution business in the U.K., while we had no business acquisitions in 2006, 
and invested $22.8 million in short-term investments, versus no such investments in 2006. Partially 
offsetting these items in 2007 versus 2006, additions to properties and intangible assets were lower by 
$18.0 million due primarily to higher capital additions in 2006 associated with the build-out of the 
Shenandoah brewery in the U.S., offset by CBL’s large purchase of kegs in April 2007 of $90.0 million. 


Financing Activities 


Our debt position significantly affects our financing activity. See Part II—Financial Statements and 
Supplementary Data, Item 8 Note 13 “DEBT AND CREDIT ARRANGEMENTS” to the 
Consolidated Financial Statements for a summary of our debt position at December 28, 2008 and 
December 30, 2007. 


Net cash used in financing activities totaled $266.9 million in 2008, compared to net cash provided 
of $8.4 million during 2007, an unfavorable variance of $275.3 million. We collected $150.5 million less 
in proceeds from employee exercises of stock options in 2008 versus 2007. During 2008, we repaid 
$181.3 million of long-term notes through early retirement. During 2007, our primary activities involved 
refinancing a significant portion of our debt portfolio by issuing $575.0 million in convertible notes, 
while repaying $625.0 million of our previously existing senior notes. We also spent a net $49.7 million 
for the purchase of a note hedge and sale of warrants associated with the convertible notes and 
$10.2 million for costs directly associated with the convertible notes offering. 


Net cash provided by financing activities totaled $8.4 million in 2007, compared to net cash used of 
$401.2 million during 2006, a favorable variance of $409.7 million. We collected $126.2 million more in 
proceeds from employee exercises of stock options in 2007 versus 2006. Debt-related cash flows during 
2007 were discussed above. During 2006, most of our activity associated with debt obligations was 
associated with repayments, which totaled $355.4 million. 


Capital Resources 


See Part II—Financial Statements and Supplementary Data, Item 8 Note 13 “DEBT AND 
CREDIT ARRANGEMENTS” to the Consolidated Financial Statements for a complete discussion and 
presentation of all borrowings and available sources of borrowing, including lines of credit. As discussed 
in the Financing Activities section above, during the second quarter of 2007, we issued $575.0 million 
of senior convertible notes, with a coupon rate of interest of 2.5%. In the third quarter of 2007, we 
used the proceeds of the convertible notes issuance, combined with other sources of cash, to retire 
$625.0 million of 6.375% senior notes due 2012 and fund additional related charges as noted above. On 
February 7, 2008, we announced a tender for and repurchase of any and all principal amount of our 
remaining 6.375% $225 million Senior Notes due 2012, with the tender period running through 
February 14, 2008. The amount actually repurchased was $180.4 million. The net costs of $12.4 million 
related to this extinguishment of debt and termination of related interest rate swaps was recorded in 
the first quarter of 2008. The debt extinguishment was funded by existing cash resources. 


The vast majority of our remaining debt borrowings as of December 28, 2008, consisted of publicly 
traded notes totaling $1.7 billion principal amount, with maturities ranging from 2010 to 2015. Our 
remaining debt other than the notes consists of various notes payable of $176.0 million at consolidated 
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joint ventures, which mature in 2011. We maintain a $750 million revolving multi-currency bank credit 
facility to manage short-term liquidity requirements through periods of lower operating cash flow. 
There were no outstanding borrowings under this financing vehicle as of December 28, 2008. We 
maintained a $500 million commercial paper program through 2008 and in prior years. We had not 
borrowed under the commercial paper program since 2006. In consideration of the costs to maintain 
the program, as well as the relatively high interest costs that would be incurred should we borrow 
under the program given our credit rating standings and the current financial credit markets, we 
anticipate that we will close our commercial paper program in February 2009. 


While the start-up of MillerCoors entails potential demands for capital for integration and 
restructuring efforts, we will need to consider different alternatives for the use of cash generated from 
operations. We expect to take a balanced approach to our alternatives in 2009 and beyond, which could 
include pension plan funding elections, dividend increases, stock repurchases, reinvesting cash into our 
existing businesses and preserving cash flexibility for potential strategic investments. Any repurchases of 
MCEBC stock on the open market would require a board-approved plan, which does not currently exist. 


Credit markets in the United States and across the globe are currently unstable due to the recent 
financial crisis. Based on communications with lenders that are party to our $750 million committed 
credit facility, we have no indication of any issues with our ability to draw on such credit facility if the 
need arose. We currently have no borrowings outstanding under this facility. 


Credit Rating 


On July 3, 2008, Moody’s affirmed our Baa2/Prime2 ratings and changed the outlook to positive 
from developing, following the formation of MillerCoors. Our long-term credit rating with Standard 
and Poor’s is BBB. On February 11, 2009, Standard and Poor’s announced it had placed MCBC on 
credit watch with negative implications. Standard and Poor’s indicated that if any downgrade were to 
occur, it would be limited to one notch (BBB-), which is still “investment grade,” but only one notch 
above “below investment grade.” Any future downgrade to “below investment grade” would increase 
borrowing costs under our revolving line of credit (under which there were no borrowings as of 
December 28, 2008), and trigger certain collateral requirements on out-of-the money derivative 
liabilities, as discussed in Part II—Financial Statements and Supplementary Data, Item 8 Note 18 
“DERIVATIVE INSTRUMENTS” to the Consolidated Financial Statements. 


MillerCoors 


MillerCoors distributes its excess cash to its owners, SABMiller and MCBC, on a 58%/42% basis, 
respectively. MillerCoors does not carry significant debt obligations, and there are no restrictions from 
external sources on its ability to make cash distributions to its owners. However, we expect that our 
2009 operating cash flows and investing cash flows will be unfavorably impacted by MillerCoors’ 
internal cash flow requirements. We anticipate that MillerCoors will spend approximately $170 million 
in 2009 related to restructuring and integration costs, and capital spending, to capture synergies. Also, 
MillerCoors’ contributions to its defined benefit pension plans are expected to be $100-$140 million in 
2009. 


Capital Expenditures 


In 2008, we spent $230.5 million (including approximately $21.4 million spent at consolidated joint 
ventures) on capital improvement projects worldwide. Of this, approximately 38% was in support of the 
U.K. segment, with the remainder split between the USS. first half of 2008 (24%), Canada (32%) and 
Global Markets and Corporate (6%). The capital expenditure plan for 2009 is expected to be 
approximately $140 million, excluding MillerCoors and our consolidated joint ventures. 
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Contractual Obligations and Commercial Commitments 


Contractual Cash Obligations as of December 28, 2008 


Payments due by period 


Less than More than 
Total 1 year 1-3 years 3-5 years 5 years 
(In millions) 

Total debt, including current maturities(1) ..... $1,831.8 $ 0.1 $ 4761 $ 619.4 $ 736.2 

Interest payments(2).................000. 380.3 80.9 137.2 97.6 64.6 

Derivative payments(2)................00. 2,525.8 117.3 590.2 1,818.3 — 

Retirement plan expenditures(3) ............ 184.2 78.5 19.7 21.8 64.2 

Operating leases... .............. 000000. 225.5 53.8 77.2 45.6 48.9 

Capital 16asesSis, o+..0 42.64 scewind eae ne ote 0.4 0.4 — — — 

Other long-term obligations(4) ............. 3,750.4 634.0 1,147.4 406.8 1,562.2 

Total obligations ................00000. $8,898.4 $965.0  $2,447.8  $3,009.5  $2,476.1 

(1) Refer to debt schedule in Part [H—Financial Statements and Supplementary Data, Item 8 Note 13 
“DEBT AND CREDIT ARRANGEMENTS” to the Consolidated Financial Statements. 

(2) The “interest payments” line includes interest on our bonds and other borrowings outstanding at 
December 28, 2008, excluding the cash flow impacts of any interest rate or cross currency swaps. 
Current floating interest rates and currency exchange rates are assumed to be constant throughout 
the periods presented. The “derivative payments” line includes the floating rate payment 
obligations, which are paid to counterparties under our interest rate and cross currency swap 
agreements, £530 million ($773 million at December 28, 2008 exchange rates) payment due the 
cross currency swap counterparty in 2012, CAD$1,201 million ($983 million at December 28, 2008 
exchange rates) payment due the cross currency swap counterparty in 2012, CAD $355 million 
($291 million at December 28, 2008 exchange rates) payment due the cross currency swap 
counterparty in 2010, and CAD $100 million ($82 million at December 28, 2008 exchange rates) 
payment due the cross currency swap counterparty in 20011. Current floating interest rates and 
currency exchange rates are assumed to be constant throughout the periods presented. We 
anticipate receiving a total of $2,315 million in fixed and floating rate payments from our 
counterparties under the swap arrangements, which offset the payments included in the table. As 
interest rates increase, payments to or receipts from our counterparties will also increase. 

Net interest payments, including swap receipts and payments by period 
Less than More than 
Total 1 year 1 - 3 years 3 - 5 years 5 years 
>, “(In millions) a 7. 
$590.6 $78.8 $128.0 $319.2 $64.6 

(3) Represents expected contributions under our defined benefit pension plans in the next twelve 
months and our benefits payments under retiree medical plans for all periods presented. 

(4) Approximately $447 million of the total other long-term obligations relate to long-term supply 


contracts with third parties to purchase raw material and energy used in production. Approximately 
$1,236 million relates to commitments associated with Tradeteam in the United Kingdom. The 
remaining amounts relate to sales and marketing, information technology services, open purchase 
orders and other commitments. 


Not included in these contractual cash obligations are $230.4 million of unrecognized tax benefits 


and $124.8 million of indemnities provided to FEMSA for which we are unable to make estimates for 
timing of any related cash payments. 
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Other Commercial Commitments as of December 28, 2008 


Amount of commitment expiration per period 


Total amounts Less than More than 
committed 1 year 1-3 years 3-5 years 5 years 


(In millions) 


Standby letters of credit................ $34.5 $34.5 $— $— $— 


Advertising and Promotions 


As of December 28, 2008, our aggregate commitments for advertising and promotions, including 
marketing at sports arenas, stadiums and other venues and events, total approximately $281 million 
over the next five years and thereafter. Our advertising and promotions commitments are included in 
other long-term obligations in the contractual cash obligations table above. 


Pension Plans 


Our consolidated, unfunded pension position at the end of 2008 was approximately $319 million, 
an increase of $144 million from the end of 2007. Our unfunded position in the U.K. increased from 
$91.3 million at the end of the 2007 to $222.9 million at the end of 2008, despite employer 
contributions of $127.5 million, actuarial gains to the discounted benefit obligation of $167.1 million 
(due mainly to a higher discount rate in 2008), and a $98.5 million reduction to the net liability as a 
result of foreign exchange translation (GBP weakened versus the USD during 2008). Offsetting these 
items was a $371.0 million loss on plan assets. Our unfunded position in Canada increased from 
$63.6 million to $89.2 million, despite $100.4 million of employer contributions, actuarial gains to the 
discounted benefit obligation of $197.1 million (due mainly to a higher discount rate in 2008), and a 
$25.6 million reduction to the net liability as a result of foreign exchange translation (CAD weakened 
versus the USD during 2008). Offsetting these items was a $194.5 million loss on plan assets. Our 
contribution of the CBC pension plan to MillerCoors had little impact because it was largely funded at 
the end of 2007. The decline in the market value of the plans’ assets was the result of the global 
financial and economic crisis in late 2008. Approximately $29.6 million of the underfunded pension 
position at the end of 2008 was the responsibility of the minority owners of BRI. See Part II—Financial 
Statements and Supplementary Data, Item 8 Note 16 “EMPLOYEE RETIREMENT PLANS” to the 
Consolidated Financial Statements for more detail on the funded status of these plans. 


We fund pension plans to meet the requirements set forth in applicable employee benefits laws. 
Sometimes we voluntarily increase funding levels to meet expense and asset return forecasts in any 
given year. Pension contributions on a consolidated basis were $228.6 million in 2008, which include a 
discretionary $100 million contribution in the United Kingdom. MillerCoors contributed $71 million to 
its pension plans in the last half of 2008. We anticipate making approximately $69.4 million (including 
approximately $20.8 million at consolidated joint ventures) of both statutory and voluntary 
contributions to our pension plans in 2009. We have taken numerous steps in recent years to reduce 
our exposure to these long-term obligations, including the closure of the U.K. pension plan to future 
earning of service credit in late 2008. However, the cash requirements of these plans, and their 
dependence upon the global financial markets for their financial health, will continue to require 
potentially significant amounts of cash funding. 


Postretirement Benefit Plans 


Our consolidated, unfunded postretirement benefit position at the end of 2008 was approximately 
$210.2 million, a decrease of $259.8 million from the end of 2007. Benefits paid under our 
postretirement benefit plans were approximately $17.6 million in 2008 and $24.5 million in 2007. The 
largest component of this decrease was the contribution of the U.S. plan to MillerCoors, which had 
$146.3 million unfunded position when contributed. Actuarial gains due to higher discount rates and 
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liability reductions due to foreign exchange translation accounted for the remainder of the decrease. 
Under our postretirement benefit plans, we expect payments of approximately $9.1 million in 2009. See 
Part II—Financial Statements and Supplementary Data, Item 8 Note 17 “POSTRETIREMENT 
BENEFITS” to the Consolidated Financial Statements for more detail on these plans. 


Contingencies 


In the ordinary course of business or in the course of the sale of a business, we enter into 
contractual arrangements under which we may agree to indemnify third-parties from any losses or 
guarantees incurred relating to pre-existing conditions for losses or guarantees arising from certain 
events as defined within the particular contract, which may include, for example, litigation or claims 
relating to past performance. Such indemnification obligations may not be subject to maximum loss 
clauses. See Part II—Financial Statements and Supplementary Data, Item 8 Note 20 
“COMMITMENTS AND CONTINGENCIES” to the Consolidated Financial Statements under the 
captions “Environmental,” “Indemnity Obligations—Sale of Kaiser” and See Part [U—Financial 
Statements and Supplementary Data, Item 8 Note 3 “EQUITY INVESTMENTS” to the Consolidated 
Financial Statements under the caption “Montréal Canadiens.” 


MillerCoors-Sparks 


Sparks, a MillerCoors brand, is a leading product in the caffeinated alcohol beverages category. 
During 2008, a task force of the National Association of Attorneys General, the umbrella organization 
for the states’ attorneys general in the U.S., had expressed concern about this category and product 
(collectively, the “AGs’ Investigations”). In December 2008, MillerCoors reached an agreement with the 
AGs to reformulate the Sparks products to remove all caffeine, guarana, ginseng and taurine. In 
addition, with limited exceptions, MillerCoors agreed to not produce any additional products containing 
caffeine or guarana, and also made certain changes to its marketing to reflect concerns raised by the 
AGs. MillerCoors also agreed to pay $0.6 million for the costs of the AGs’ Investigations. 


In September 2008, a public interest litigation group filed suit against MillerCoors in a local court 
in the District of Columbia, alleging that Sparks is an “adulterated product” because it contains 
caffeine and other ingredients that the group claims have not been determined by the U.S. Food & 
Drug Administration (FDA) to be generally recognized as safe for use in alcoholic beverages (D.C. 
Superior Court No. 2008 CA 6605). Because of the above-referenced AG agreement, MillerCoors is 
confident that this lawsuit will be dismissed. 


Off-Balance Sheet Arrangements 


As of December 28, 2008, we did not have any material off-balance sheet arrangements (as 
defined in Item 303(a)(4)(ii) of Regulation S-K). 


Outlook for 2009 


We will continue our focus on being a world-class, brand-led Company. We will promote our 
strategic brands by investing in the “front end” of our business—our marketing and sales activities. We 
will do so with a complete commitment to corporate social responsibility. 


In 2009, we will continue to focus on building strong brands, reducing costs in each of our 
businesses, and generating cash. 


¢ In Canada, as with our other global markets, we will balance the priorities of price and volume, 
with a bias to invest in and grow our brands. Price discounting activity has continued, especially 
in the Québec off-premise channel, which has hurt our volume trends. Recent price increases 
across the major Canadian provinces have offset some of the impact of competitive discounting. 
We will remain focused on balancing our strategic volume priorities and building the equity of 
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our brands, while ensuring that we continue to be price competitive on a market-by-market 
basis. Also, late in 2008, Blue Moon production was moved from our Montréal brewery to 
MillerCoors, and we have taken action to reduce staffing levels and other costs to offset the 
negative financial impact of lower production levels. 


In the U.S., MillerCoors will continue working to deliver upon the $500 million synergy 
commitment, while maintaining the strong momentum of the MillerCoors strategic brands. 


In the U.K., we anticipate a challenging trading environment to continue in 2009 due to the 
weak local economy. Commodity inflation will also be a challenge in 2009. Nonetheless, we 
believe that our U.K. business is now on a firmer footing as it benefits from our new contract 
brewing arrangement, the Magners cider agreement, and recent supplier renegotiations. 
Moreover, our brand strength has consistently supported positive pricing, and we increased 
prices effective the first quarter of 2009. 


Regarding costs, our management teams continue to exceed their goals for reducing costs in each 
business. The current inflationary environment presents a significant challenge for us to overcome by 
continuing to drive pricing and cost savings across many areas of our business. 


Looking to the final year of the RFG program, we are confident that we can achieve our 
three-year RFG goal of $250 million. These savings will be incremental to the $500 million 
anticipated MillerCoors cost synergies. 


In Canada, we expect our comparable 2009 cost of goods sold per barrel in local currency to 
increase at a low-single-digit rate versus 2008 due to continued inflationary pressures, partially 
offset by anticipated reductions in certain commodity and fuel inflation rates in 2009, along with 
continued delivery of our RFG savings inititives. 


MillerCoors plans to deliver approximately $128 million of its cost synergies in the first half of 
2009. By the end of calendar 2009, MillerCoors expects to achieve a total of $238 million in 
synergies, surpassing MillerCoors’ original forecast of $225 million. This does not reflect a 
change in the original $500 million, three-year program, but rather an acceleration in the 
delivery of those synergies. 


Our U.K. team is targeting substantial savings as part of the RFG program, driven by supplier 
negotiations and operational efficiencies. In a challenging industry volume environment, our 
preliminary view for 2009 is that U.K. owned-brand cost of goods will increase at a low-double- 
digit rate per barrel in local currency, driven by mid-single-digit inflation and production mix 
changes, which are related to relative growth in contract brewing, Magners cider, and 
off-premise sales. Most of these mix changes also increase net sales per barrel and are broadly 
neutral to gross margin. 


Finally, with regard to foreign currency impacts, if the Canadian Dollar and British Pound remain 
consistent relative to the U.S. Dollar, we may face substantial currency translation impacts in the first 
three quarters of 2009 when compared with the 2008 actual results for those periods: 


¢ At 2008 year end rates, Canadian Dollar devaluation would negatively impact our Canada pretax 
earnings by approximately 15% to 20% over prior-year pretax earnings in each of the first three 
quarters of 2009, with minimal impact in the 4th quarter. We anticipate our debt structure and 
currency hedging programs would offset about 50% to 60% of this foreign currency translation 
impact in 2009. 


British Pound devaluation would negatively impact our U.K. pretax earnings by about 25% to 
30% in the second and third quarters of the year, with a 10% impact in the fourth quarter. Our 
U.K. business generally reports a small loss in the first quarter, so currency effects are 
minimized. We have no significant currency hedges focused on British Pound exposures. 
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Beginning in the first quarter of 2009, we expect to deconsolidate Brewers Retail Inc. (“BRI”), 
which operates the Ontario beer stores. BRI is a variable interest entity, and until now we have held a 
majority of the variable interests in it, requiring its consolidation. Since our variable interests are based 
on market share and usage levels of BRI’s services, another variable interest holder’s acquisition 
activity has caused our variable interests to decrease, causing us to no longer be the primary 
beneficiary. Upon deconsolidation we will account for BRI using the equity method of accounting. This 
change will decrease Canada pretax income and decrease Corporate interest expense a similar amount, 
resulting in no significant impact on consolidated results of operations. In 2008, we reported 
approximately $10 million related to BRI pretax income and interest expense. Upon adoption of FASB 
issued Financial Accounting Standards No. 160, ““Noncontrolling Interests in Consolidated Financial 
Statements—an amendment of ARB No. 51” (“SFAS 160’), we may record a one-time gain or loss 
related to deconsolidation of BRI as we apply fair value accounting to the deconsolidation of this 
entity. 


Global Markets and Corporate 


We forecast full-year 2009 global markets and corporate general and administrative expense of 
approximately $150 million, plus or minus 5%. 


Interest 


We anticipate 2009 corporate net interest expense of approximately $90 million at December 28, 
2008 foreign exchange rates, excluding U.K. trade loan interest income. 


Tax 


Our tax rate is volatile and may move up or down with changes in, among other things, the 
amount and source of income or loss, our ability to utilize foreign tax credits, changes in tax laws, and 
the movement of liabilities established pursuant to FIN 48 for uncertain tax positions as statute of 
limitations expire or positions are otherwise effectively settled. During 2009, the Company expects to 
recognize a $50 to $60 million income tax benefit due to a reduction in unrecognized tax benefits. This 
income tax benefit is primarily due to penalties and interest associated with issues subject to audits that 
we believe are going to close in the next year. As a result, we anticipate that our 2009 effective tax rate 
on income will be in the range of 16% to 20%. We note, however, that there are other pending tax law 
changes in Canada that, if enacted, would result in an approximate $100 million additional decrease to 
unrecognized tax benefit liabilities. This one-time, non-cash income tax benefit would be recognized in 
the quarter in which the bill is enacted. In addition, there are other pending law changes in the U.S., 
U.K., and Canada that, if enacted, could have an impact on our effective tax rate. 


Critical Accounting Policies and Estimates 


Management’s discussion and analysis of our financial condition and results of operations are 
based upon our consolidated financial statements, which have been prepared in accordance with 
accounting principles generally accepted in the United States, or U.S. GAAP. We review our accounting 
policies on an on-going basis. The preparation of our consolidated financial statements requires us to 
make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and 
expenses, and related disclosures of contingent assets and liabilities. We base our estimates on historical 
experience and on various other assumptions we believe to be reasonable under the circumstances. By 
their nature, estimates are subject to uncertainty. Actual results may differ materially from these 
estimates under different assumptions or conditions. We have identified the accounting estimates below 
as critical to our financial condition and results of operations. 
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Pension and Postretirement Benefits 


We have defined benefit plans that cover the majority of our employees in Canada and the United 
Kingdom. We also have postretirement welfare plans in Canada and the United States that provide 
medical benefits for retirees and eligible dependents and life insurance for certain retirees. The 
accounting for these plans is subject to the guidance provided in Statement of Financial Accounting 
Standards No. 87, “Employers’ Accounting for Pensions” (‘““SFAS 87”) and Statement of Financial 
Accounting Standards No. 106, “Employers’ Accounting for Postretirement Benefits Other than Pensions” 
(“SFAS 106”) and SEAS No. 158 “Employers’ Accounting for Defined Benefit Pension and Other 
Postretirement Benefits—an amendment of FASB Statements No. 87, 88, 106, and 132(R).” These 
statements require that management make certain assumptions relating to the long-term rate of return 
on plan assets, discount rates used to measure future obligations and expenses, salary increases, 
inflation, health care cost trend rates and other assumptions. We believe that the accounting estimates 
related to our pension and postretirement plans are critical accounting estimates because they are 
highly susceptible to change from period to period based on market conditions. 


At the end of each fiscal year, we perform an analysis of high quality corporate bonds and 
compare the results to appropriate indices and industry trends to support the discount rates used in 
determining our pension liabilities in Canada. We reference a published bond index rate whose 
duration reflects our obligations in determining our discount rate with respect to U.K. pension 
liabilities. Discount rates and expected rates of return on plan assets are selected at the end of a given 
fiscal year and impact expense in the subsequent year. A 50 basis point change in certain assumptions 
made at the beginning of 2008 would have had the following effects on 2008 pension expense: 


Impact to 2008 
pension costs -50 
basis points 


(unfavorable) 
favorable 

Description of pension sensitivity item Reduction _ Increase 

(In millions) 
Expected return on Canada salary plan assets, 4.90% .................0000. $ (1.3) $1.3 
Expected return on Canada hourly plan assets, 7.85% ............00 00000008 $3.4) $3.4 
Expected return on Canada—BRI plan assets, 7.60% ....... 0... cece eee eee $ (2.3) $2.3 
Expected return on U.K. plan assets, 7.50% ©... 0... ee $ (7.8) $7.8 
Discount rate on Canada salary pension expense, 5.25% ....... 0.000.000.0005 $ 0.5 $(0.4) 
Discount rate on Canada hourly pension expense, 5.25% ..........00 0.00000. $ (0.2) $0.1 
Discount rate on Canada—BRI pension expense, 5.25% ..........0. 0.000008 $ (14) $14 
Discount rate on U.S. pension expense, 6.45% 1... 0... eee $ — $ — 
Discount rate on U.K. pension expense, 6.00% ... 0... . cee $(12.8) $2.2 


Certain components of pension and postretirement benefits expense are impacted by 
methodologies that normalize, or “smooth,” changes to the funded status of the liabilities with respect 
to their recognition in the income statement. We employ two primary methodologies in this respect: the 
“market-related value” approach for assets valuation and the “corridor approach” for amortizing 
actuarial gains and losses. 


* Our expected return on assets percentage factor is not applied to the actual market value of assets 
as of the end of the preceding year in determining that component of pension expense; rather it 
is applied to the “market-related value,” which employs an asset smoothing approach to the 
asset pools. While employer contributions and realized gains and losses (such as dividends 
received or gains and losses on sales of assets) are reflected immediately in the “market-related 
value” of assets, unrealized gains and losses are amortized into the “market-related value” over 
five years. Therefore, only 20% of the significant unrealized losses in asset values experienced in 
the later part of 2008 will enter into “market-related value” asset pools upon which 2009 
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expected return on plan assets (a component of pension expense) will be calculated. However, 
those losses continue to be amortized into the “market-related value” pools of assets through 
2013. Therefore, if asset values do not recover or recover more slowly than they declined, future 
years’ pension expense will continue to be impacted by the losses experienced in late 2008. 


* Our pension and postretirement plans expense is also influenced by the amortization (or 
non-amortization) of gains and losses. Gains and losses occur when actual experience differs from 
estimates and assumptions with regard to asset returns, discount rates and other estimates 
related to plan participants, such as turnover, mortality and rate of salary increases. 


Such gains and losses impact the funded status of our plans when they are measured, with an 
offset in other comprehensive income, thereby deferring their recognition in the income 
statement. We employ a “corridor” approach for determining the potential amortization of these 
gains and losses as a component of pension and postretirement plans’ expense. To the extent 
gains and losses are greater than a set threshold or “outside the corridor,” the difference is 
amortized over the remaining working life of the plan’s participants. If a plan has been closed, 
such as our U.K. Plan as of April 1, 2009, the remaining life of all plan participants (including 
retirees) is used for the amortization period. The corridor is defined as the greater of 10% of a 
plan’s projected benefit obligation or 10% of a plan’s assets. 


The “market-related value” approach for asset impacts the amortization of gains and losses 
because any one year’s plan assets’ gains or losses are amortized over a five year period (20% 
per year) when determining the gains and losses to be compared to the 10% corridor. Similar to 
the impact on expected return on plan assets discussed above, this may result in significant 
movements in pension expense for several years following a significant loss or gain, such as the 
loss we experienced in 2008 due to the global financial crisis. 


Additionally, increases in discount rates, such as we experienced in 2008, created gains in our 
plans, which offset asset losses within the corridor. As a result, we will reflect little if any 
amortization of gains or losses in 2009 pension expense for the U.K. and Canada plans because 
their relevant gains and losses are inside the corridor. However, the significant asset losses from 
late 2008 will continue to enter into the calculation of gains and losses to be compared against 
the corridor through 2013. To the extent that asset values do not recover, or do not recover as 
rapidly as they declined, this factor creates risk of higher pension expense in future years due to 
the potential amortization of losses. 


The table above demonstrates the potential impact of the amortization of gains and losses, 
specifically with regard to the last line showing the hypothetical impact on 2008 pension expense 
of a 50 basis point decrease the U.K. plan’s discount rate. Had the discount rate chosen for the 
U.K. plan at the end of 2007 been 5.5% instead of 6.0%, the U.K. plan’s losses would have 
exceeded the corridor and higher pension expense for 2008 in the amount of $12.8 million would 
have been recognized due the amortization of a portion of those losses. 


MillerCoors also employs a corridor approach with regard to amortizing gains and losses present in 
their pension and postretirement plans. However, MillerCoors uses the “market value” approach to 
determine plan asset gains and losses to be compared to the corridor, meaning there is no smoothing 
of those asset gains and losses over five years. As a result, MillerCoors pension expense is subject to 
additional volatility when compared to MCBC’s plan. As a result, their 2009 pension expense will be 
significantly higher than 2008 pension expense, unfavorably impacting our equity method income in 
2009 from MillerCoors. 


See Part Il—Financial Statements and Supplementary Data, Item 8 Note 16 “EMPLOYEE 
RETIREMENT PLANS” and Note 17 “POSTRETIREMENT BENEFITS” to the Consolidated 
Financial Statements, for further information about the financial status of these plans. 
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Assumed health care cost trend rates have a significant effect on the amounts reported for the 
retiree health care plan. A one-percentage point change in assumed health care cost trend rates would 
have the following effects: 

1% point 1% point 


increase decrease 
(unfavorable) favorable 


(In millions) 


Canada plans (Molson) 


Effect on total of service and interest cost components................... $ (1.7) $ 1.4 
Effect on postretirement benefit obligation .....................000040. $(13.4) $12.2 
Canada plans (BRI) 
Effect on total of service and interest cost components................... $ (1.1) $ 0.8 
Effect on postretirement benefit obligation ....................0.0000, $ (7.8) $ 6.5 
U.S. plan 
Effect on total of service and interest cost components..................- $ (0.5) $ 0.4 
Effect on postretirement benefit obligation ....................00.000, $ (0.2) $ 0.2 


Equity assets are well diversified between domestic and other international investments, with 
additional diversification in the domestic category through allocations to large-cap, small-cap and 
growth and value investments. Relative allocations reflect the demographics of the respective plan 
participants. The following compares target asset allocation percentages with actual asset allocations at 
December 28, 2008: 


Canada plans assets U.K. plan assets 
Target Actual Target Actual 
allocations allocations allocations _ allocations 
FQUIUES: oe t.ctee 505 oS ae Lees a A oe ee he 42.0% 35.2% 50.0% 43.3% 
Fixed WicOme:. 6 s<s4e0% 6Gieg weed dds aeadd oceaeas 58.0% 64.3% 40.0% 42.3% 
Reéalliestaters 2%. a4 Sh 2 dedenc. a he dees wd bedded de Ge aoe 0.0% 0.0% 7.0% 6.5% 
OUR <n ck 34% a cash ne a hee bE ¥ oe ead a eee aS 0.0% 0.5% 3.0% 7.9% 


Contingencies, Environmental and Litigation Reserves 


We estimate the range of liability related to environmental matters or other legal actions where the 
amount and range of loss can be estimated. We record our best estimate of a loss when the loss is 
considered probable. As additional information becomes available, we assess the potential liability 
related to any pending matter and revise our estimates. Costs that extend the life, increase the capacity 
or improve the safety or efficiency of company-owned assets or are incurred to mitigate or prevent 
future environmental contamination may be capitalized. Other environmental costs are expensed when 
incurred. We also expense legal costs as incurred. See Part I—Financial Statements and Supplementary 
Data, Item 8 Note 20 “COMMITMENTS AND CONTINGENCIES” to the Consolidated Financial 
Statements for a discussion of our contingencies, environmental and litigation reserves at December 28, 


2008. 


In 2006, we sold our interest in the Kaiser business. While we reduced our risk profile as a result 
of this transaction, we retained risk by providing indemnities to the buyer for certain purchased tax 
credits and for other tax, labor and civil contingencies in general. These are referenced in the section 
called ‘“‘Contingencies” above and discussed in Part II—Financial Statements and Supplementary Data, 
Item 8 Note 20 “COMMITMENTS AND CONTINGENCIES” to the Consolidated Financial 
Statements. 


We use multiple probability-weighted scenarios in determining the values of indemnity liabilities. 
As discussed in Part II—Financial Statements and Supplementary Data, Item 8 Note 20 
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“COMMITMENTS AND CONTINGENCIES” to the Consolidated Financial Statements, we have 
recorded probable loss liabilities of $51.4 million and have estimated the value of the indemnity liability 
associated with purchased tax credits at $69.3 million, based on a total exposure of $306.0 million with 
regard to those liabilities. If the indemnity obligations were recorded as probable losses, our liabilities 
would have been higher by approximately $17.1 million at December 28, 2008. 


Goodwill and Other Intangible Asset Valuation 


We evaluate the carrying value of our goodwill and indefinite-lived intangible assets for impairment 
annually, and we evaluate our other intangible assets for impairment when there is evidence that events 
or changes in circumstances indicate that the carrying amount of these assets may not be recoverable. 
We completed the evaluations of goodwill and indefinite-lived intangible assets during the third quarter 
of 2008. With regard to goodwill, the fair values of our reporting units exceeded their carrying values, 
allowing us to conclude that no impairments of goodwill have occurred. With regard to our indefinite- 
lived intangible assets, most significantly Molson’s core brands sold in Canada, the Carling brand sold in 
the U.K., and distribution rights to sell Coors Light in Canada, the fair values of the assets also 
exceeded their carrying values. Significant judgments and assumptions were required in the evaluation 
of goodwill and intangible assets for impairment. See Part II—Financial Statements and Supplementary 
Data, Item 8 Note 12 “GOODWILL AND INTANGIBLES” to the Consolidated Financial Statements 
for further discussion and presentation of these amounts. 


We use a combination of discounted cash flow analyses and evaluations of values derived from 
market comparable transactions and earnings multiples of comparable public companies to determine 
the fair value of reporting units. Our cash flow projections are based on various long-range financial 
and operational plans of the Company and considered, when necessary, various scenarios, both 
favorable and unfavorable. In 2008, discount rates used for fair value estimates for reporting units was 
9%. These rates are based on weighted average cost of capital, driven by, among other factors, the 
prevailing interest rates in geographies where these businesses operate, as well as the credit ratings and 
financing abilities and opportunities of each reporting unit. We use an excess earnings approach to 
determine the fair values of our indefinite-lived intangible assets. Discount rates used for testing of 
indefinite-lived intangibles ranged from 9% to 10%. These rates largely reflect the rates for the overall 
enterprise valuations, with some level of premium associated with the specificity of the intangibles 
themselves. Our reporting units operate in relatively mature beer markets, where we are reliant on a 
major brand for a high percentage of sales. Changes in the factors used in the estimates, including 
declines in industry or company-specific beer volume sales, margin erosion, termination of brewing 
and/or distribution agreements with other brewers, and discount rates used, could have a significant 
impact on the fair values of the reporting units and, consequently, may result in goodwill or indefinite- 
lived intangible asset impairment charges in the future. 


Derivatives and Other Financial Instruments 


The following tables present a roll forward of the fair values of debt and derivative contracts 
outstanding as well as their maturity dates and how those fair values were obtained (in millions): 


Fair value of contracts outstanding at December 30, 2007 ................0.. $(2,839.7) 
Contracts realized or otherwise settled during the period.................. 454.0 
Fair value of new contracts entered into during the period ................ 22.3 
Other changes in fair value ... 2... ee eee 404.8 

Fair value of contracts outstanding at December 28, 2008 ................... $(1,958.6) 
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Fair value of contracts at December 28, 2008 


Maturities Maturities 
less than Maturities Maturities in excess of Total fair 
Source of fair value 1 year 1-3 years 4-5 years 5 years value 
Prices actively quoted scan akeak of eens $ — $(302.3)  $(46.8) — $(1,299.3) $(1,648.4) 
Prices provided by other external sources .... 30.6 (339.4) — — (308.8) 
Prices based on models and other valuation 
Methods: s.0i seis SSuesees hed avaen ts (1.4) — — — (1.4) 


$29.2  $(641.7) —$(46.8) — $(1,299.3) $(1,958.6) 


We use derivatives in the normal course of business to manage our exposure to fluctuations in 
production and packaging material prices, interest rates and foreign currency exchange rates, and for 
other strategic purposes related to our core business. We record our derivatives on the Consolidated 
Balance Sheet as assets or liabilities at fair value. Such accounting is complex, as are the significant 
judgments and estimates involved in the estimation of fair value in the absence of quoted market 
values. These estimates are based upon valuation methodologies deemed appropriate in the 
circumstances; however, the use of different assumptions could have a material effect on the estimated 
fair value amounts. The fair values of our derivatives are determined primarily from observable inputs 
that generally fall into Level 2 in the fair value hierarchy defined by SFAS No. 157, “Fair Value 
Measurements.” See Part II—Financial Statements and Supplementary Data, Item 8 Note 1 “BASIS 
OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES” under the 
caption “Adoption of New Accounting Pronouncements” to the Consolidated Financial Statements for 
further discussion. The fair values of our derivatives include credit risk adjustments to account for 
counterparties’ credit risk (for derivative assets) and MCBC’s non-performance risk (for derivative 
liabilities). These non-performance reserves resulted in a $7 million favorable adjustment to other 
comprehensive income, mainly because derivative liabilities exceed derivative assets as of the end of 
2008. 


Our market-sensitive derivative and other financial instruments, as defined by the Securities and 
Exchange Commission (“SEC”), are foreign currency forward contracts, commodity swaps, interest rate 
swaps, cross currency swaps and total return equity swaps. We monitor foreign exchange risk, interest 
rate risk, commodity risk, equity price risk and related derivatives using sensitivity analysis. 


We have performed a sensitivity analysis to estimate our exposure to market risk of interest rates, 
foreign exchange rates, commodity prices and equity prices. The sensitivity analysis reflects the impact 
of a hypothetical 10% adverse change in the applicable market interest rates, foreign exchange rates, 
commodity prices and equity price, specifically the stock price of Foster’s Group (“Foster’s’’) 
(ASX:FGL). During the third quarter of 2008, we entered into a cash settled total return swap with a 
Deutsche Bank in order to gain an economic exposure to Foster’s, a major global brewer. The swap 
gives MCBC exposure to nearly 5% of Foster’s outstanding common stock. The volatility of the 
applicable rates and prices are dependent on many factors that cannot be forecast with reliable 
accuracy. Therefore, actual changes in fair values could differ significantly from the results presented in 
the table below. 


We are required to post collateral with the counterparty if the swap is in an out-of-the-money 
position. If our credit ratings with Standard & Poor’s and Moody’s with regard to our long-term debt 
remain at an investment grade level, we are required to post collateral for only that portion of the 
out-of-the-money liability exceeding $20.0 million. If either of our credit ratings falls below investment 
grade, we must post collateral for the entire out-of-the-money liability. As of December 28, 2008, 
neither party to this swap agreement has posted any collateral. The volatility of the applicable rates and 
prices are dependent on many factors that cannot be forecast with reliable accuracy. Therefore, actual 
changes in fair values could differ significantly from the results presented in the table below. 
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The following table presents the results of the sensitivity analysis, which reflects the impact of a 
hypothetical 10% adverse change in the applicable market interest rates, foreign exchange rates, and 
commodity prices of our derivative and debt portfolio: 


As of 
Estimated fair value volatility December 28, 2008 December 30, 2007 
(In millions) 


Foreign currency risk: 


POiwatds: ac cus eee teh oat be he ae ee ee bale ewe $(16.6) $(45.5) 
Interest rate risk: 

DEBE SWAPS? ia.h:srmcabecaiin, Hate Saeki HE ee Am, en Ye a ae wa $(74.5) $(95.0) 
Commodity price risk: 

SWaADS bas cata m death tare erat ast acquaint A aane, atoaaiene ates ianene $ — $(19.1) 
Cross currency risk: 

SHAD cade Waheed eee eee coed oe ee ee ones $ (6.5) $ (5.2) 
Equity price risk: 

Cash settled total return swap ..... 2.2.00... 0.0.0.0 00000. $(33.9) $ — 


Income Tax Assumptions 


We account for income taxes in accordance with Statement of Financial Accounting Standards 
No. 109, “Accounting for Income Taxes” (“SFAS 109”). Judgment is required in determining our 
worldwide provision for income taxes. In the ordinary course of our global business, there are many 
transactions for which the ultimate tax outcome is uncertain. Additionally, our income tax provision is 
based on calculations and assumptions that are subject to examination by many different tax authorities. 
We adjust our income tax provision in the period it is probable that actual results will differ from our 
estimates. Tax law and rate changes are reflected in the income tax provision in the period in which 
such changes are enacted. 


We apply a two-step process to determine the amount of tax benefit to be recognized in cases 
where uncertainty exists. First, the tax position is evaluated to determine the likelihood that it will be 
sustained upon examination. If the tax position is deemed “more-likely-than-not” to be sustained, the 
tax position is then valued to determine the amount of benefit to be recognized in the financial 
statements. Our balance sheet reflects liabilities for such unrecognized tax benefits of $230.4 million as 
of December 28, 2008. During 2009, we expect to recognize a $50 million to $60 million income tax 
benefit due to a reduction in income tax benefits, related mainly to penalties and interest associated 
with issues subject to audits we believe are going to close in the next year. There are other pending tax 
law changes in Canada that, if enacted, would decrease our unrecognized tax benefits by approximately 
$100 million. 


We have elected to treat our portion of all foreign subsidiary earnings through December 28, 2008, 
as permanently reinvested under the accounting guidance of APB 23 and SFAS 109. As of 
December 28, 2008, approximately $970 million of retained earnings attributable to foreign subsidiaries 
was considered to be indefinitely invested. Our intention is to reinvest the indefinitely invested earnings 
permanently or to repatriate the earnings when it is tax effective to do so. It is not practicable to 
determine the amount of incremental taxes that might arise were these earnings to be remitted. 
However, we believe that U.S. foreign tax credits would largely eliminate any U.S. taxes and offset any 
foreign withholding taxes due upon remittance. 


We record a valuation allowance to reduce our deferred tax assets to the amount that is more 
likely than not to be realized. While we consider future taxable income and ongoing prudent and 
feasible tax planning strategies in assessing the need for the valuation allowance, in the event we were 
to determine that we would be able to realize our deferred tax assets in the future in excess of its net 
recorded amount, an adjustment to the deferred tax asset would increase income in the period a 
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determination was made. Likewise, should we determine that we would not be able to realize all or 
part of our net deferred tax asset in the future, an adjustment to the deferred tax asset would be 
charged to income in the period such determination was made. 


Consolidations under FIN 46R 


RMMC and RMBC were dedicated predominantly to our packaging and distribution activities and 
were formed with companies which have core competencies in the aluminum and glass container 
businesses. Effective July 1, 2008, RMMC and RMBC were contributed to MillerCoors (who 
consolidates their results) and de-consolidated by MCBC. The CBL joint venture with Grolsch was 
formed to provide a long-term relationship with that brand’s owner in a key segment of the U.K. beer 
market. We also consolidate the financial position and results of Brewers Retail, Inc. (“BRI”), of which 
Molson owns just over 50%, and provides all distribution and retail sales of beer in the province of 
Ontario in Canada. Our ownership of BRI is determined by our market share in the province of 
Ontario. Our market share and ownership percentage could be reduced as a result of lower trade or 
consolidation of certain of our competitors. 


New Accounting Pronouncements 
SFAS No. 141R “Business Combinations” 


In December 2007, the FASB issued SFAS No. 141 (revised 2007), “Business Combinations” 
(“SFAS 141R’), which replaces SFAS No. 141, “Business Combinations.’ Under the provisions of 
SFAS 141R, acquisition costs will generally be expensed as incurred; noncontrolling interests will be 
valued at fair value at the acquisition date; in-process research and development will be recorded at 
fair value as an indefinite-lived intangible asset at the acquisition date; restructuring costs associated 
with a business combination will generally be expensed subsequent to the acquisition date; and changes 
in deferred tax asset valuation allowances and income tax uncertainties after the acquisition date 
generally will affect income tax expense. SEAS 141R will be effective, on a prospective basis, for all 
business combinations for which the acquisition date is after the beginning of our fiscal year 2009, with 
the exception of the accounting for valuation allowances on deferred taxes and acquired tax 
contingencies for which the adoption is retrospective. We are currently evaluating the effects, that 
SFAS 141R will have on our financial statements. The immediate impact of the income tax accounting 
provisions will increase volatility to our effective tax rate in 2009 and subsequent years. We have no 
business combination activity in process as of December 28, 2008. However, if we were to initiate 
business combination activity in 2009, the application of FAS 141R would have an immediate impact on 
our financial results as it requires acquisition costs to be expensed as incurred. Also, the significant 
differences in purchase price accounting required by FAS 141R could add volatility to our results if we 
complete acquisitions in future periods. 


SFAS No. 160 “Noncontrolling interests in Consolidated Financial Statements” 


In December 2007, the FASB issued Financial Accounting Standards No. 160, “Noncontrolling 
Interests in Consolidated Financial Statements—an amendment of ARB No. 51” (“SFAS 160”) and is 
effective for us beginning in fiscal year 2009. This Statement requires the recognition of a 
noncontrolling interest, (formerly referred to as minority interest), as equity in the consolidated 
financial statements and separate from the parent’s equity. The amount of net income attributable to 
the noncontrolling interest will be included in consolidated net income on the face of the income 
statement. It also amends certain of ARB No. 51’s consolidation procedures for consistency with the 
requirements of SFAS 141R, including procedures associated with the deconsolidation of a subsidiary. 
This statement also includes expanded disclosure requirements regarding the interests of the parent and 
its noncontrolling interest. The adoption of SFAS 160 in the first quarter of 2009 will require the 
reclassification of our reported non-controlling interests to stockholders’ equity. The adoption of 
SFAS 160 will also change our reported Net Income in the first quarter of 2009, which will include the 
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share of Net Income attributable to non-controlling interests. A new deduction will be presented at the 
bottom of the income statement to arrive at a new bottom-line total indicating net income attributable 
to the consolidating parent company. Earnings per share will still be calculated on net income 
attributable to the consolidating parent company. 


Due to a change in our ownership level of BRI, we expect to deconsolidate this entity from our 
financial statements during the first quarter of 2009, and begin to account for it under the equity 
method at that time. As a result, we may record a gain or loss upon BRI’s deconsolidation due to 
SFAS 160’s requirement that we apply fair value to our equity interest. 


FASB Staff Position APB 14-1, “Accounting for Convertible Debt Instruments That May Be Settled in Cash 
Upon Conversion (Including Partial Cash Settlement)” 


In May 2008, the FASB issued FSP No. APB 14-1, “Accounting for Convertible Debt Instruments 
That May Be Settled in Cash upon Conversion (Including Partial Cash Settlement)” (“FSP APB 14-1”). 
This FSP requires that issuers of convertible debt instruments that may be settled in cash upon 
conversion (including partial cash settlement) should separately account for the liability and equity 
(conversion feature) components of the instruments. As a result, interest expense should be imputed 
and recognized based upon the entity’s nonconvertible debt borrowing rate, which will result in 
incremental non-cash interest expense, and as result, lower net income. Our 2007 2.5% Convertible 
Senior Notes due July 30, 2013 will be subject to FSP APB 14-1. Prior to FSP APB 14-1, Accounting 
Principles Board Opinion No. 14, “Accounting for Convertible Debt and Debt Issued with Stock Purchase 
Warrants” (“APB 14”), provided that no portion of the proceeds from the issuance of the instrument 
should be attributable to the conversion feature. Our preliminary analyses have determined that if the 
liability and equity components of the Convertible Senior Notes had been separately valued at the time 
of their issuance on June 15, 2007, the amount allocated to long-term debt would have been 
approximately $463 million, and the amount allocated to equity would have been approximately 
$112 million. When we are required to retroactively adopt FSP APB 14-1 in fiscal 2009, interest 
expense for fiscal 2007 and 2008 will be increased retrospectively by non-cash amounts of approximately 
$9.0 million and $17.0 million, respectively. We anticipate recording additional non-cash interest 
expense on the Convertible Senior Notes in 2009 through 2013 of approximately $18 million to 
$20 million annually, thereby increasing the carrying value of the debt to $575 million by its maturity 
date in July 2013. Further, we expect that the carrying amount of the 2.5% Convertible Senior Notes 
will be discounted (decreased) and additional paid-in capital increased by approximately $86 million as 
of December 29, 2008. 


FASB Staff Position FASB 142-3 “Determination of the Useful Life of Intangible Assets” 


In April 2008, the FASB issued FSP No. FASB 142-3, “Determination of the Useful Life of 
Intangible Assets” (‘““FSP FAS 142-3”). This FSP amends the factors that should be considered in 
developing renewal or extension assumptions used to determine recognized intangible asset under SFAS 
Statement No. 142, “Goodwill and Other Intangible Assets.” This FSP applies to recognized intangible 
assets that are accounted for pursuant to SEAS No. 142. For a recognized intangible asset, an entity will 
be required to disclose information that enables users of financial statements to assess the extent to 
which expected future cash flows associated with the asset are affected by the entity’s intent and/or 
ability to renew or extend the arrangement. This FSP is effective for financial statements issued for 
fiscal years beginning after December 15, 2008 and early adoption is prohibited. We do not believe the 
adoption of FSP FAS 142-3 will have a significant impact on our financial statements. 
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Related Party Transactions 
Transactions with Management and Others 


We employed members of the Coors and Molson families, who collectively owned 86% of the 
class A shares, common and exchangeable, of the Company throughout 2008. Hiring and placement 
decisions are made based upon merit, and compensation packages offered are commensurate with 
policies in place for all employees of the Company. 


As of December 28, 2008, the Molson Foundation and other entities controlled by the Molson 
family collectively owned 43% of our Class A common and exchangeable stock, approximately 3% of 
our Class B common and exchangeable stock. As of December 28, 2008, various Coors family trusts 
collectively owned approximately 43% of our Class A common and exchangeable stock, approximately 
12% of our Class B common and exchangeable stock. 


Certain Business Relationships 


See Part II—Financial Statements and Supplementary Data, Item 8 Note 3 “EQUITY 
INVESTMENTS” to the Consolidated Financial Statements regarding our significant related party 
transactions. 


ITEM 7A. Quantitative and Qualitative Disclosures About Market Risk 


We are exposed to fluctuations in interest rates, foreign currencies, and the prices of production 
and packaging materials. We have established policies and procedures to govern the strategic 
management of these exposures through a variety of financial instruments. 


Our objective in managing our exposure to fluctuations in interest rates, foreign currency exchange 
rates, and production and packaging materials prices is to decrease the volatility of our earnings and 
cash flows affected by potential changes in underlying rates and prices. To achieve this objective, we 
enter into foreign currency forward contracts, commodity swaps, interest rate swaps, and cross currency 
swaps, the values of which change in the opposite direction of the anticipated cash flows. We also use 
derivatives for other strategic purposes related to our core business. We do not hedge the value of net 
investments in foreign-currency-denominated operations or translated earnings of foreign subsidiaries. 
Our primary foreign currency exposures are the Canadian dollar (“CAD”) and the British pound 
sterling (“GBP”). 


Derivatives are either exchange-traded instruments or over-the-counter agreements entered into 
with highly rated financial institutions. No losses on over-the-counter agreements due to counterparty 
credit issues are anticipated. All over-the-counter agreements are entered into with counterparties rated 
no lower than A (Standard & Poor’s) or A2 (Moody’s). In some instances we have reciprocal 
collateralization agreements with our counterparties regarding fair value positions in excess of certain 
thresholds. These agreements call for the posting of collateral in the form of cash, treasury securities or 
letters of credit if a fair value loss position to our counterparties or us exceeds a certain amount. At 
December 28, 2008, no collateral was posted by our counterparties or us. 


Details of all other market-sensitive derivative and other financial instruments, including their fair 
values, are included in the table below. These instruments include long-term fixed rate debt, foreign 
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currency forwards, commodity swaps, interest rate swaps, and cross currency swaps. See related value at 
risk and sensitivity analysis in the Derivatives and Other Financial Instruments section of Item 7. 


Notional amounts by expected maturity date December 28, December 30, 
December 2008 2007 
2009 2010 2011 2012 2013 Thereafter Total Fair value Fair value 


(In millions) 


Long-term debt: 


USD $300 million, 4.85% fixed rate, 
ue? 2OION) se. socis fe os, aes a eek $ — $(300.0) $ $ $ $ $ (300.0)  $(302.3) $(301.9) 
CAD $200 million, 7.5% fixed rate, 
GUC 20112). «s,s a aeatots acon ees: & — — (163.7) —- — — (163.7) (169.1) (217.4) 
USD $45 million, 6.375% fixed rate, 
due? 201203)... sec on a ew oe & — — — (44.6) — — (44.6) (46.8) (236.2) 
CAD $900 million, 4.85% fixed rate, 
due: 2015). se ah a ea es Bee @ (736.5) (736.5) (669.6) (895.5) 
USD $575 million, 2.5% convertible 
bonds, due 2013(4) ........... (575.0) (575.0) (629.7) (691.3) 
USD $27 million, 7.2% fixed rate, due 
710) a ee ee ee (27.3) 
Foreign currency management: 
FOTWardS: seis ie 6. i563. 6 un f Baw o, Belew & 190.8 = 110.1 18.6 —- — — 319.5 52.1 (24.9) 
Cross currency swaps(1)(3)........ — 300.0 — 15454 — — 1,845.4 (197.3) (472.5) 
Commodity pricing management: 
SWAPS: sities coe cdeus: win gi) sw oer lee: 5.1 11 6.2 (1.6) (10.0) 
Interest rate pricing management: 
Interest rate swaps(2).......... — — 81.8 = == _— 81.8 7.2 9.9 
Equity pricing management: 
Cash settled total return swap .... 339.5 339.5 (1.4) — 


(1) Prior to issuing the bonds on September 22, 2005 (See Part II—Financial Statements and Supplementary Data, Item 8 
Note 13 “DEBT AND CREDIT ARRANGEMENTS?” to the Consolidated Financial Statements), we entered into a bond 
forward transaction for a portion of the Canadian offering. The bond forward transaction effectively established, in advance, 
the yield of the government of Canada bond rates over which the Company’s private placement was priced. At the time of 
the private placement offering and pricing, the government of Canada bond rates was trading at a yield lower than that 
locked in with the Company’s interest rate lock. This resulted in a loss of $4.0 million on the bond forward transaction. Per 
FAS 133 accounting, the loss will be amortized over the life of the Canadian issued private placement and will serve to 
increase the Company’s effective cost of borrowing by 4.9 basis points compared to the stated coupon on the issue. 


Simultaneously with the U.S. private placement we entered into a cross currency swap transaction for the entire USD 
$300.0 million issue amount and for the same maturity. In this transaction we exchanged our $300.0 million for a CAD 
$355.5 million obligation with a third party. The terms of the transaction are such that the Company will pay interest at a 
rate of 4.28% to the third party on the amount of CAD $355.5 million and will receive interest at a rate of 4.85% on the 
$300.0 million amount. There was an exchange of principal at the inception of this transaction and there will be a 
subsequent exchange of principal at the termination of the transaction. We have designated this transaction as a hedge of 
the variability of the cash flows associated with the payment of interest and principal on the USD securities. Consistent with 
FAS 133 accounting, all changes in the value of the transaction due to foreign exchange will be recorded through the 
statement of operations and will be offset by a revaluation of the associated debt instrument. Changes in the value of the 
transaction due to interest rates will be recorded to other comprehensive income. 


(2) The BRI joint venture is a party to interest rate swaps, converting CAD $100.0 million notional amount from fixed rates to 
floating rates and mature in 2011. There was no exchange of principal at the inception of the swaps. These interest rate 
swaps qualify for hedge accounting treatment. 


(3) We are a party to certain cross currency swaps totaling GBP £530.0 million (approximately USD $774 million at prevailing 
foreign currency exchange rates in 2002, the year we entered into the swaps). The swaps included an initial exchange of 
principal in 2002 and will require final principal exchange on the settlement date of our 648% notes due in 2012 (See 
Part II—Financial Statements and Supplementary Data, Item 8 Note 18 “DERIVATIVE INSTRUMENTS?” to the 
Consolidated Financial Statements for further discussion). The swaps also call for an exchange of fixed GBP interest 
payments for fixed USD interest receipts. At the initial principal exchange, we paid USD to a counterparty and received 
GBP. Upon final exchange, we will provide GBP to the counterparty and receive USD. The cross currency swaps have been 
designated as cash flow hedges. 


(4) On June 15, 2007, MCBC issued $575 million of 2.5% Convertible Senior Notes in a public offering discussed further in 
Part II—Financial Statements and Supplementary Data, Item 8 Note 13 “DEBT AND CREDIT ARRANGEMENTS?” to 
the Consolidated Financial Statements. 
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MANAGEMENT’S REPORT 


The preparation, integrity and objectivity of the financial statements and all other financial 
information included in this annual report are the responsibility of the management of Molson Coors 
Brewing Company. The financial statements have been prepared in accordance with generally accepted 
accounting principles, applying estimates based on management’s best judgment where necessary. 
Management believes that all material uncertainties have been appropriately accounted for and 
disclosed. 


The established system of accounting procedures and related internal controls provide reasonable 
assurance that the assets are safeguarded against loss and that the policies and procedures are 
implemented by qualified personnel. The Company’s management assessed the effectiveness of the 
Company’s internal control over financial reporting as of December 28, 2008. In making this 
assessment, the Company’s management used the criteria set forth by the Committee of Sponsoring 
Organizations of the Treadway Commission (COSO) in Internal Control—Integrated Framework. Based 
upon its assessment, management concluded that, as of December 28, 2008, the Company’s internal 
control over financial reporting was effective. 


PricewaterhouseCoopers LLP, the Company’s independent registered public accounting firm, 
provides an objective, independent audit of the consolidated financial statements and internal control 
over financial reporting. Their accompanying report is based upon an examination conducted in 
accordance with standards of the Public Company Accounting Oversight Board (United States), 
including tests of accounting procedures, records and internal controls. 


The Board of Directors, operating through its Audit Committee composed of independent, outside 
directors, monitors the Company’s accounting control systems and reviews the results of the Company’s 
auditing activities. The Audit Committee meets at least quarterly, either separately or jointly, with 
representatives of management, PricewaterhouseCoopers LLP, and internal auditors. To ensure 
complete independence, PricewaterhouseCoopers LLP and the Company’s internal auditors have full 
and free access to the Audit Committee and may meet with or without the presence of management. 


Peter Swinburn Stewart Glendinning 

President & Chief Executive Officer, Chief Financial Officer, 

Molson Coors Brewing Company Molson Coors Brewing Company 
February 24, 2009 February 24, 2009 
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Report of Independent Registered Public Accounting Firm 


To the Board of Directors and Shareholders 
of Molson Coors Brewing Company: 


In our opinion, the consolidated financial statements listed in the accompanying index present 
fairly, in all material respects, the financial position of Molson Coors Brewing Company and its 
subsidiaries at December 28, 2008 and December 30, 2007, and the results of their operations and their 
cash flows for each of the three years in the period ended December 28, 2008 in conformity with 
accounting principles generally accepted in the United States of America. In addition, in our opinion, 
the financial statement schedule listed in the index appearing under Item 15(a) (2) presents fairly, in all 
material respects, the information set forth therein when read in conjunction with the related 
consolidated financial statements. Also in our opinion, the Company maintained, in all material 
respects, effective internal control over financial reporting as of December 28, 2008 based on criteria 
established in Internal Control—Integrated Framework issued by the Committee of Sponsoring 
Organizations of the Treadway Commission (COSO). The Company’s management is responsible for 
these financial statements and financial statement schedule, for maintaining effective internal control 
over financial reporting and for its assessment of the effectiveness of internal control over financial 
reporting, included in Management’s Report on Internal Control over Financial Reporting appearing 
under Item 9A. Our responsibility is to express opinions on these financial statements, on the financial 
statement schedule, and on the Company’s internal control over financial reporting based on our 
integrated audits. We conducted our audits in accordance with the standards of the Public Company 
Accounting Oversight Board (United States). Those standards require that we plan and perform the 
audits to obtain reasonable assurance about whether the financial statements are free of material 
misstatement and whether effective internal control over financial reporting was maintained in all 
material respects. Our audits of the financial statements included examining, on a test basis, evidence 
supporting the amounts and disclosures in the financial statements, assessing the accounting principles 
used and significant estimates made by management, and evaluating the overall financial statement 
presentation. Our audit of internal control over financial reporting included obtaining an understanding 
of internal control over financial reporting, assessing the risk that a material weakness exists, and 
testing and evaluating the design and operating effectiveness of internal control based on the assessed 
risk. Our audits also included performing such other procedures as we considered necessary in the 
circumstances. We believe that our audits provide a reasonable basis for our opinions. 


As discussed in Note 1 to the consolidated financial statements, the Company changed the manner 
in which it accounts for defined benefit pension and other postretirement plans in 2006 and the manner 
in which it accounts for uncertain tax positions in 2007. 


A company’s internal control over financial reporting is a process designed to provide reasonable 
assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles. A company’s internal 
control over financial reporting includes those policies and procedures that (i) pertain to the 
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and 
dispositions of the assets of the company; (ii) provide reasonable assurance that transactions are 
recorded as necessary to permit preparation of financial statements in accordance with generally 
accepted accounting principles, and that receipts and expenditures of the company are being made only 
in accordance with authorizations of management and directors of the company; and (iii) provide 
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or 
disposition of the company’s assets that could have a material effect on the financial statements. 


Because of its inherent limitations, internal control over financial reporting may not prevent or 
detect misstatements. Also, projections of any evaluation of effectiveness to future periods are subject 
to the risk that controls may become inadequate because of changes in conditions, or that the degree 
of compliance with the policies or procedures may deteriorate. 


PricewaterhouseCoopers LLP 
Denver, Colorado 
February 24, 2009 
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF OPERATIONS 
AND COMPREHENSIVE INCOME 
(IN MILLIONS, EXCEPT PER SHARE DATA) 


For the Years Ended 
December 28, 2008 December 30, 2007 December 31, 2006(1) 


Sales: scott Ss ts ee aed eS add a weeks ea a ey $ 6,651.8 $ 8,319.7 $ 7,901.6 
IEXCISCAARCS! sos he SE utnhe ae a ee ea Seg edd as (1,877.5) (2,129.1) (2,056.6) 
INGE SALES 5, oss. a Fests A Bike Sek des Morn ck hoes a ERA BF 4,774.3 6,190.6 5,845.0 
Cost: Of P00dS SOld oon icin ei gaig ede Comte ee ees F Eha Rema EG ad (2,840.8) (3,702.9) (3,481.1) 
GOSS PrOfit 4. 4 eos aig oe eed ea eed we a ee we Ee we 1,933.5 2,487.7 2,363.9 
Marketing, general and administrative expenses ............. (1,333.2) (1,734.4) (1,705.4) 
Special wtems, Ns 5.65 we ed oe Sk Se es oe ee eS (133.9) (112.2) (77.4) 
Equity income in MillerCoors 2... 0. ee ees 155.6 — _— 
Operating come. so Wak oh ee A eR ee Ee eS 622.0 641.1 581.1 

Other (expense) incomes Net v9 60s ade cy aides: Moda ghee eas 
Interest EXPENSE ici sk ae ea al (103.3) (126.5) (143.0) 
IMtGreSt INCOME: gp: fos 3 eles od Se arcade SRE ad Poses we Bake 17.3 26.6 16.3 
Debt. extinguishment Costs: «0.4 4.66 46 esas See 6 SS aes (12.4) (24.5) = 
Other (expense) income, net .. 1... ee ee (8.4) 17.7 17.7 
Total other expense i408 es ke wee ye Ge Pe eS (106.8) (106.7) (109.0) 
Income from continuing operations before income taxes and 515.2 534.4 472.1 
MUANOrity INCETESTS® sos eas ew ae ew aes 
INCOME: tax EXPENSE sn oe ies ale A eked wtih aoa sap (102.9) (4.2) (82.4) 
Income from continuing operations before minority interests . . . 412.3 530.2 389.7 
Minority interests in net income of consolidated entities ....... (12.2) (15.3) (16.1) 
Income from continuing operations .................0. 400.1 514.9 373.6 
Loss from discontinued operations, net of tax .............. (12.1) (17.7) (12.6) 
INGE INCOME. soy. didnt leg BLE 5b. Aa aed ee yd Soa wk SS $ 388.0 $ 497.2 $ 361.0 
Other comprehensive (loss) income, net of tax: ............. 
Foreign currency translation adjustments................ (1,281.0) 795.0 157.2 
Unrealized gain (loss) on derivative instruments ........... 49.0 (3.4) 18.4 
Realized gain (loss) reclassified to net income ............ 3.9 2.9 (4.6) 
Ownership share of MillerCoors other comprehensive loss... . . (211.2) — — 
Pension and other other postretirement benefit adjustments... . (196.9) (6.6) 131.1 
Comprehensive (loss) income ............. 0000000000 $(1,248.2) $ 1,285.1 $ 663.1 
Basic income (loss) per share: .. 2.2... ee ee ee 
From continuing operations ... 2... 0.0.0.0... 000000084 $ 2.19 $ 2.88 $ 2.17 
From discontinued operations. ............... 0000004 (0.07) (0.10) (0.07) 
Basic net income per share... . 2.1... ee $ 2.12 $ 2.78 $ 2.10 
Diluted income (loss) per share: .. 2.2... . 0.0.0.0. 0000004 
From continuing operations ... 2... 0.0... 0000000 ee eee $ 2.16 $ 2.84 $ 2.16 
From discontinued operations. ..............0 0000004 (0.07) (0.10) (0.08) 
Diluted net income per share ... 2... 2.2.0.0. eee eee $ 2.09 $ 2.74 $ 2.08 
Weighted average shares—basic ........... 0.0.00 0 000004 182.6 178.7 172.2 
Weighted average shares—diluted................ 0.00.0. 185.5 181.4 173.3 


(1) Share and per share amounts have been adjusted from previously reported amounts to reflect a 2-for-1 stock split issued in 
the form of a stock dividend effective October 3, 2007. 


See notes to consolidated financial statements 
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 


CONSOLIDATED BALANCE SHEETS 
(IN MILLIONS) 


As of 


December 28, 2008 December 30, 2007 


Assets 


Current assets: 
Cash and cash equivalents ....... 0.0.0... 0.0000 e eee eee $ 216.2 
Accounts and notes receivable: 
Trade, less allowance for doubtful accounts of $7.9 and $8.8, 


respectively” o44.5.268es 44a 44a os Sedo dears Ew aaa one Se 432.9 
Afihates :..4 64 bag% 3464 hee aoe PAS aH ees ea he oH 39.6 
Current notes receivable and other receivables, less allowance 

for doubtful accounts of $3.3 and $3.2, respectively........ 162.9 

Inventories: 

Finished, less allowance for obsolete inventories ........... 89.1 

In. Process: . ac+5 wees Set eee eS SESS SESS REY BERS HEED SE 13.4 

Raw materials. cs) see kaw Ree We eR AWN bee ee 43.3 

Packaging materials, less allowance for obsolete inventories .. . 46.3 
POtal MVEntOres: f5.4. 4 sig 6 sas Tae a HE ES Rae aoe 192.1 
Maintenance and operating supplies, less allowance for obsolete 

supplies of $4.6 and $10.6, respectively ...............--. 14.8 
Other current assets, less allowance for advertising supplies... .. 47.1 
Deferred tax assets .. 2... ee eee — 
Discontinued operations ..... 0... 00... eee ee eee 1.5 

Total current assets 2.2.0... . ee eee eee 1,107.1 


Properties, less accumulated depreciation of $673.5 and $2,715.1, 


POSPOCUIVELY a si. ceasaite Gaul have tra. eer wut Ra neatl esse hare eis eas 1,301.9 
GOOd Wil ssc SoS Sea SRR DRESS Si eR ES WSS Be OAS RE ES 1,298.0 
Other intangibles, less accumulated amortization of $274.9 and 

$312:1,. respectively: ..2 24 c6434 4004042 Ge08 oo 4a gaa dee 3,923.4 
Investment in MillerCoors... 2... eee 2,418.7 
Deferred tax assets os 64004 8 es Peis Shas Dae So SES SEE SOR SESE 105.3 
Notes receivable, less allowance for doubtful accounts of $8.1 and 

SLOVTESpeCHIVElY 224 3 fhadG ian boS4$5445686 Gea Haass es 51.8 
OTMET ASSCIS 2a s.r atendcu tena aire ara ess ie ace dod & Res cies Ne Ree ecko eS 203.4 
Discontinued operations .... 0... 0.0.0... cee ee ee eee 7.0 
MC Pel KASS ELS: 5, fo, yoo toccds ce; aNe.cse Suan teasers tncag 4 Grtacrs- tek Neder Sp aoteeceuaslas Beh Geviocee icant $10,416.6 


See notes to consolidated financial statements. 
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$ 377.0 
758.5 


112.6 


164.0 
40.7 
82.3 
82.6 


369.6 


34.8 
100.9 
17.9 
ae) 


1,776.8 


2,696.2 
3,346.5 


5,039.4 


336.9 


71.2 
179.5 
5.1 


$13,451.6 


(continued) 


MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
CONSOLIDATED BALANCE SHEETS (Continued) 
(IN MILLIONS, EXCEPT PAR VALUE) 


As of 
December 28, 2008 December 30, 2007 


Liabilities and stockholders’ equity 


Current liabilities: 
Accounts payable: 


Wide con iat ee ses Shea a Se eS OE saa done aes $ 152.8 $ 351.6 
AMM ates 55 soared ds Sa es OG baa aoe essa ae Roa as 17.7 29.1 
Accrued expenses and other liabilities... ..............00., 690.8 1,189.1 
Deferred tax liabilities .... 0.0... 0.0... cee ee eee, 107.8 120.6 
Short-term: DOrrOWINGS 66. aos eas a oe ee ee Se a oe — 0.1 
Current portion of long-term debt ....................00.. 0.1 4.2 
Discontinued operations ...... 0... 0.0... ee eee 16.9 40.8 
Total current habilities: «2 seeds cea dk 6 4 woe Oe ee ee dws 986.1 1,735.5 
Long-term debt 2c 6.5 esa week eens e Peewee DG a SS HER DEER HS 1,831.7 2,260.6 
Pension and post-retirement benefits ...................000, 581.0 677.8 
Derivative hedging instruments ....................0.0000, 225.9 477.4 
Deferred tax liabilities... 6.0... 0.0.0... eee eee eee 399.4 605.4 
Unrecognized tax benefits... 0.0... 0... cee eee eee 230.4 285.9 
Other ADM aaa als, 5. cars se wa oo, eles ha aapids GG tem reais ee ee 47.6 90.9 
Discontinued Operations. 0.6 ee eee ea eee ee ee eee 124.8 124.8 
Total liabiltties's: ¢-s. 5.4.4. 04.44 Nad dea he ee a Hee oye bee eS 4,426.9 6,258.3 
Commitments and contingencies (Note 20)................... 
Minority IMterestS: .. dni agevan nea dawkins e devin da oaw dud 9.4 43.8 


Stockholders’ CqQuity + j.30 4604 d0083¢ 0444444 e046 Doe wS Gare he 
Capital stock: 

Preferred stock, non-voting, no par value (authorized: 25.0 

shares; none issued) ......... eee — — 
Class A common stock, voting, $0.01 par value (authorized: 

500.0 shares; issued and outstanding: 2.7 shares at 

December 28, 2008 and December 30, 2007, respectively) ... — — 
Class B common stock, non-voting, $0.01 par value (authorized: 

500.0 shares; issued and outstanding: 157.1 shares 

and 149.6 shares at December 28, 2008 and December 30, 

2007, respectively) 2.0... cece es 1.6 1.5 
Class A exchangeable shares (issued and outstanding: 3.2 

shares and 3.3 shares at December 28, 2008 and 

December 30, 2007, respectively) .................000. 119.4 124.8 
Class B exchangeable shares (issued and outstanding: 20.9 

shares and 25.1 shares at December 28, 2008 and 


December 30, 2007, respectively) .............000 ee eee 786.3 945.3 

Total. capital stOck: in.35.0. caves ad cisterna tia oe ahh Sara beh 907.3 1,071.6 
Paid=in: Capital ¢:.c0cs nes oka Veo Sa Ges Waa bs ee 3,270.4 3,022.5 
Retaimed Garmin gs: iva «deg cit die a: due woe we Somcd So Rceeig hark awk a Bab 2,199.4 1,950.5 
Accumulated other comprehensive (loss) income............. (396.8) 1,104.9 
Total stockholders’ equity... ...... 00.0... 0000000000. 5,980.3 7,149.5 
Total liabilities and stockholders’ equity ...............-.004. $10,416.6 $13,451.6 


See notes to consolidated financial statements. 
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Net income 


MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF CASH FLOWS 
(IN MILLIONS) 


Cash flows from operating activities: 

Adjustments to reconcile net income to net cash provided by 
operating activities: 
Depreciation and amortization 
Amortization of debt issuance costs and discounts .......... 
Share-based compensation... 2.0.0... 0.00000 00000 ee 
Loss (gain) on sale or impairment of properties and intangibles . 
Excess tax benefits from share-based compensation 
Deferred income: taxes: 36 565 bo a wad Saele w G O HH Bes 
(Gain) loss on foreign currency fluctuations and derivative 

IMSEEUMENES: foe. ace eset ecscde singh we en bere og Blea ue eh SO 
Equity income in MillerCoors... ....... 0.0.0.0 000005 
Distributions from MillerCoors ...............0 0.000. 
Equity in net income of other unconsolidated affiliates ....... 
Distributions from other unconsolidated affiliates .......... 
Minority interest in net income of consolidated entities....... 
Change in current assets and liabilities (net of assets acquired 

and liabilities assumed in business combinations) and other: 

RECeivablest cies a: ahs taps a, eer) ap ara Gusta Gates 

Inventories: 4 ig ek Go Ce A eH eee ERE Ow OS ea 

Payables: 55:6 ib ee ee tne SK Pw Se as HE een Se 

Other assets and other liabilities... .............0... 

Operating cash flows of discontinued operations.......... 


Net cash provided by operating activities. ...............00. 


Cash flows from investing activities: 
Additions to properties and intangible assets ............... 
Proceeds from sales of businesses and other assets ........... 
Proceeds from sales (purchases) of investment securities, net... .. 
Acquisition of businesses, net of cash acquired... ........... 
Proceeds in conjunction with the sale of preferred equity holdings 
of Montréal Canadiens ... 2.0.0.0... 0.0 eee 
Investment in MillerCoors 
Investment in and advances to an unconsolidated affiliate....... 
Trade loan repayments from customers 
Trade loans advanced to customers ..............00 00005 
Other 
Discontinued operations—proceeds from sale of majority stake in 
Kaiser, net of costs to sell 


Net cash used in investing activities ................00000. 


For the Years Ended 


December 28, 2008 


December 30, 2007 


December 31, 2006 


(128.2) 
39.3 

(10.5) 

(310.8) 
12.1 


411.5 


(230.5) 
38.8 
22.8 


(84.3) 
(6.9) 
25.8 

(31.5) 
(3.7) 


(269.5) 


$ 497.2 


345.8 
4.8 
37.4 
49.6 
(28.1) 
(97.9) 


7A 


(6.6) 
93 
15.3 


(47.7) 
(23.1) 
(27.5) 

(137.2) 

17.6 


616.0 


(428.3) 
38.1 

(22.8) 

(26.7) 


(439.1) 


See notes to consolidated financial statements. 
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$ 361.0 


(446.4) 
29.1 


79.5 
(294.8) 


(continued) 


MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF CASH FLOWS (Continued) 
(IN MILLIONS) 


For the Years Ended 
December 28, 2008 December 30, 2007 December 31, 2006 


Cash flows from financing activities: 


Exercise of stock options under equity compensation plans ...... 59.0 209.5 83.4 
Excess tax benefits from share-based compensation........... 8.3 28.1 Te 
Dividends paid o0)s0506 6 ae bd dos eas. Re Hae a ee ee (139.1) (114.8) (110.5) 
Dividends paid to minority interest holders. ............... (20.3) (17.0) (17.8) 
Proceeds from issuances of long-term debt ................ 16.0 — _— 
Proceeds from issuance of convertible debt. ............... = 575.0 — 
Debt issuance costs: si: a ees kobe Yee ae es — (10.2) (0.1) 
Sale: Of Warrants. sacs sg eis bss Qa ae RE BRO HRD — 57.0 — 
Purchase: of callvoptiOns’ «is seg go eee eet ate eiepign se de ons og ees = (106.7) _ 
Payments on long-term debt and capital lease obligations ....... (181.3) (631.0) (7.4) 
Proceeds from short-term borrowings. ..............0.000. 54.5 179.2 83.7 
Payments on short-term borrowings... .............0.004 (47.3) (180.5) (98.1) 
Net proceeds from (payments on) commercial paper.......... — — (167.4) 
Net proceeds from (payments on) revolving credit facilities... ... 1.1 (6.1) (166.2) 
Change in overdraft balances and other .................. (29.8) 20.7 (1.5) 
Proceeds (payments) on settlements of debt-related derivatives .. . 12.0 5.2 (5.9) 
Financing cash flows of discontinued operations............. — — (0.9) 
Net cash (used in) provided by financing activities............. (266.9) 8.4 (401.2) 
Cash and cash equivalents: 
Net (decrease) increase in cash and cash equivalents.......... (124.9) 185.3 137.2 
Effect of foreign exchange rate changes on cash and cash 
CQUIVAIENIS cs yc. aes cey ede Ger atas eve wwdad ed (35.9) 9.5 5.6 
Balance at beginning of year. 6.6 6 ewe ee 377.0 182.2 39.4 
Balance at end:of year 2.5 i. cee eee eee ee ee $ 216.2 $ 377.0 $ 182.2 


See notes to consolidated financial statements. 
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 


CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY 
(IN MILLIONS) 


Common Exchangeable masse ea 
eine spares Seuet Paid-in Retained comprehensive 
Class A Class B Class A_ Class B capital earnings income (loss) Total 
Balances at December 25, 2005 ............ $— $1.2 $145.0 $1,552.5 $2,016.0 $1,423.0 $ 187.0 $ 5,324.7 
Shares issued under equity compensation plans, 
including related tax benefit ........... 84.3 — — 84.3 
Exchange of shares ............2.000. _ 0.1 (20.3) (241.5) 261.7 — — — 
Amortization of stock based compensation... . 27.9 — _— 27.9 
Other comprehensive income, net of tax ..... 302.1 302.1 
Adjustment to adopt SFAS 158, net of tax... . (172.1) (172.1) 
Net iNcOMe: 1: ca din eb eee Red @ 361.0 — 361.0 
Cash dividends—$0.64 per share .......... (110.5) — (110.5) 
Balances at December 31, 2006 ............ — 1.3 124.7 1,311.0 2,389.9 1,673.5 317.0 5,817.4 
Shares issued under equity compensation plans, 
including related tax benefit ........... — 0.1 — — 238.7 — — 238.8 
Exchange.Of shates soc: s 6 seece siege yw aoe — 0.1 0.1 (365.7) = 365.5 — — — 
Amortization of stock based compensation... . 37.4 — — 37.4 
Other comprehensive income, net of tax ..... 787.9 787.9 
Adjustment to adopt FIN 48 ............ (105.4) — (105.4) 
Sale of warrants 6... 06. bee eee eee 57.0 — — 57.0 
Purchase of call options, net of tax ........ (66.0) — — (66.0) 
Net INCOME: 6.5.6. eis eee Seo e es Sod ae a eines 497.2 _— 497.2 
Cash dividends—$0.64 per share .......... (114.8) — (114.8) 
Balances at December 30, 2007 ............ — 1.5 124.8 945.3 3,022.5 1,950.5 1,104.9 7,149.5 
Shares issued under equity compensation plans, 
including related tax benefit ........... 24.6 — _— 24.6 
Exchange of shates’ .......602 Sea Ge de ee = 0.1 (5.4) (159.0) = 164.3 — — = 
Amortization of stock based compensation... . 59.0 — — 59.0 
Contribution to MillerCoors, net of tax...... 134.5 134.5 
Other comprehensive loss, net of tax ....... (1,636.2) (1,636.2) 
Net InCOMe: osc a ecsi waid eee es os alae se 388.0 — 388.0 
Cash dividends—$0.76 per share .......... (139.1) — (139.1) 
Balances at December 28, 2008 ............ $— $1.6 $119.4 $ 786.3 $3,270.4 $2,199.4 $ (396.8) $ 5,980.3 


See notes to consolidated financial statements. 
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 


1. Basis of Presentation and Summary of Significant Accounting Policies 


Unless otherwise noted in this report, any description of we, us or our includes Molson Coors 
Brewing Company (“MCBC” or the “Company”), principally a holding company, and its operating 
subsidiaries: Molson Canada (“Molson’’), operating in Canada; Coors Brewers Limited (“CBL”), 
operating in the United Kingdom (“U.K.”); Coors Brewing Company (“CBC”), which operated in the 
United States (“U.S.”’) prior to the formation of MillerCoors LLC (“MillerCoors”) (see below); and 
our other corporate entities. 


Effective July 1, 2008, MCBC and SABMiller ple (“SABMiller”) combined the U.S. and Puerto 
Rico operations of their respective subsidiaries, CBC and Miller Brewing Company (‘‘Miller”). The 
results and financial position of U.S. operations, which had historically comprised substantially all of 
our U.S. reporting segment were, in all material respects, deconsolidated from MCBC prospectively 
upon formation of MillerCoors. Our interest in MillerCoors is accounted for by us under the equity 
method of accounting. See Note 2, “Segment and Geographic Information,” and Note 3, “Equity 
Investments.” 


Unless otherwise indicated, information in this report is presented in U.S. dollars (“USD” or “$”’). 


Our Fiscal Year 


Our fiscal year is a 52 or 53 week period ending on the last Sunday in December. The fiscal years 
ended December 28, 2008 and December 30, 2007, were 52 week periods and fiscal year ended 
December 31, 2006, was a 53 week period. 


Principles of Consolidation 


Our consolidated financial statements include our accounts and our majority-owned and controlled 
domestic and foreign subsidiaries, as well as entities consolidated under FASB Interpretation No. 46R, 
Consolidation of Variable Interest Entities—An Interpretation of ARB 51 (“FIN 46R”). All significant 
intercompany accounts and transactions have been eliminated in consolidation. 


Reporting Periods Presented 


The results of Kaiser and our joint venture, Brewers Retail Inc. (BRI), consolidated under 
FIN 46R, are reported one month in arrears for this and future reporting periods. For the year ended 
December 31, 2006, Kaiser’s results include the results for December 2005 through January 13, 2006, 
(the date of the sale). 


Stock Split 


On August 1, 2007, our Board of Directors declared a two-for-one stock split issued in the form of 
a dividend for all classes of capital stock, with a record date of September 19, 2007, and an effective 
date of October 3, 2007. All share and per share data included in the consolidated financial statements 
and accompanying notes have been adjusted to reflect this stock split. 


Use of Estimates 


Our consolidated financial statements are prepared in accordance with accounting principles 
generally accepted in the United States of America (U.S. GAAP). These accounting principles require 
us to make certain estimates, judgments and assumptions. We believe that the estimates, judgments and 
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


1. Basis of Presentation and Summary of Significant Accounting Policies (Continued) 


assumptions used to determine certain amounts that affect the financial statements are reasonable, 
based on information available at the time they are made. To the extent there are material differences 
between these estimates and actual results, our consolidated financial statements may be affected. 


Reclassifications 


Certain reclassifications have been made to the 2006 and 2007 financial statements to conform to 
the 2008 presentation. 


Revenue Recognition 


Depending upon the method of distribution, revenue is recognized when the significant risks and 
rewards of ownership are transferred to the customer or distributor, which is either at the time of 
shipment to distributors or upon delivery of product to retail customers. 


In the United Kingdom, excise taxes are included in the purchase price we pay the vendor on 
beverages for the factored brands business purchased from third parties for resale, and are included in 
our net sales and cost of goods sold when ultimately sold. 


The cost of various programs, such as price promotions, rebates and coupon programs are treated 
as a reduction of sales. Sales of products are for cash or otherwise agreed upon credit terms. Revenue 
is stated net of incentives, discounts and returns. 


Outside of unusual circumstances, if product is returned, it is generally for failure to meet our 
quality standards, not caused by customer actions. Products that do not meet our high quality standards 
are returned and destroyed. We do not have standard terms that permit return of product. We estimate 
the costs for product returns and record those costs in cost of goods sold each period. We reduce 
revenue at the value of the original sales price in the period that the product is returned. 


Cost of Goods Sold 


Our cost of goods sold includes beer raw materials, packaging materials (including promotional 
packaging), manufacturing costs, plant administrative support and overheads, inbound and outbound 
freight charges, purchasing and receiving costs, inspection costs, warehousing, and internal transfer 
costs. 


Equity Method Accounting 


We generally apply the equity method of accounting to 20% to 50% owned investments where we 
exercise significant influence, except for certain joint ventures that must be consolidated as variable 
interest entities under FIN 46R. These equity method investments include our equity ownership in 
MillerCoors in the U.S., Tradeteam (a transportation and logistics services company in the U.K.), and 
investments in Modelo Molson Imports, L.P., the Montréal Canadiens, BDL and House of Blues, all in 
Canada. See Note 3, “Equity Investments.” 


There are no related parties that own interests in our equity method investments as of 
December 28, 2008. 
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


1. Basis of Presentation and Summary of Significant Accounting Policies (Continued) 
Marketing, General and Administrative Expenses 


Our marketing, general and administrative expenses consist of advertising, sales costs, 
non-manufacturing administrative, and overhead costs. The creative portion of our advertising activities 
is expensed as incurred. Production costs of advertising and promotional materials are generally 
expensed when the advertising is first run. Advertising expense was $610.0 million, $858.1 million, and 
$906.9 million for years 2008, 2007, and 2006, respectively. Prepaid advertising costs of $8.1 million and 
$27.3 million, were included in other current assets in the Consolidated Balance Sheets at 
December 28, 2008, and December 30, 2007, respectively. 


Trade Loans 


CBL extends loans to a portion of the retail outlets that sell our brands. Some of these loans 
provide for no interest to be payable, and others provide for payment of a below market interest rate. 
In return, the retail outlets receive smaller discounts on beer and other beverage products purchased 
from us, with the net result being CBL attaining a market return on the outstanding loan balance. We 
therefore reclassify a portion of beer revenue into interest income to reflect a market rate of interest 
on these loans. In 2008, 2007 and 2006, these amounts were $10.7 million, $11.5 million and 
$11.7 million, respectively. This interest income is included in the U.K. segment since it is related solely 
to CBL. 


Trade loan receivables are classified as either other receivables or non-current notes receivable in 
our Consolidated Balance Sheets. At December 28, 2008, and December 30, 2007, total loans 
outstanding, net of allowances, were $68.8 million and $98.4 million, respectively. 


Allowance for Doubtful Accounts 


Canada’s distribution channels are highly regulated by provincial regulation and experience few 
collectibility problems. However, Canada does have direct sales to retail customers for which an 
allowance is recorded based upon expected collectibility and historical experience. 


Because the majority of CBL sales are directly to retail customers, and because of the industry 
practice of making trade loans to customers, our ability to manage credit risk in this business is critical. 
At CBL, we provide allowances for uncollectible trade receivables and trade loans from our customers. 
Generally, provisions are recorded to cover the full exposure to a specific customer at the point the 
account is considered uncollectible. Accounts are typically deemed uncollectible based on the sales 
channel, after becoming either one hundred twenty days or one hundred eighty days overdue. We 
record the provision in marketing, general and administrative expenses. Provisions are reversed upon 
recoverability of the account or at the point an account is written off. 


We are not able to predict changes in financial condition of our customers, and if circumstances 
related to our customers deteriorate, our estimates of the recoverability of our trade receivables and 
trade loans could be materially affected. 


Inventories 


Inventories are stated at the lower of cost or market. Cost is determined by the first-in, first-out 
(“FIFO”) method. Prior to the formation of MillerCoors, substantially all of the inventories in the 
United States were determined on the last-in, first-out (“LIFO”) method. As of December 30, 2007, 


81 


MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


1. Basis of Presentation and Summary of Significant Accounting Policies (Continued) 


the percentage of total inventories on the LIFO method was approximately 25%. Current cost in the 
United States, determined on the FIFO method, exceeded LIFO cost by $47.9 million at December 30, 
2007. 


We regularly assess the shelf-life of our inventories and reserve for those inventories when it 
becomes apparent the product will not be sold within our freshness specifications. There were no 
allowances for obsolete finished or packaging materials at December 28, 2008. At December 30, 2007, 
the allowances for obsolete inventories were $1.0 million for finished inventories and $0.6 million for 
packaging materials. 


Fair Value of Financial Instruments 


The carrying amounts of our cash and cash equivalents, accounts receivable, accounts payable and 
accrued liabilities, approximate fair value as recorded due to the short-term maturity of these 
instruments. The fair value of long-term obligations for derivatives was estimated by discounting the 
future cash flows using market interest rates, adjusted for non-performance credit risk associated with 
our counterparties (assets) or with MCBC (liabilities), see Note 18, “Derivative Instruments.” Assuming 
current market rates for similar instruments, the fair value of long-term debt is presented in Note 13, 
“Debt and Credit Arrangements.” 


Foreign Currency Translation 


Assets and liabilities recorded in foreign currencies that are the functional currencies for the 
respective operations are translated at the prevailing exchange rate at the balance sheet date. Revenue 
and expenses are translated at the average exchange rates during the period. Translation adjustments 
resulting from this process are reported as a separate component of other comprehensive income. 


Factored Brands 


In addition to supplying our own brands, CBL sells other beverage companies’ products to 
on-premise customers to provide them with a full range of products for their retail outlets. These 
factored brand sales are included in our financial results, but the related volume is not included in our 
reported sales volumes. We refer to this as the “factored brand business.” In the factored brand 
business, CBL normally purchases factored brand inventory, taking orders from customers for such 
brands, and invoicing customers for the product and related costs of delivery. In accordance with 
EITF 99-19, “Reporting Revenue Gross as a Principal Versus Net as an Agent,” sales under the factored 
brands are generally reported on a gross income basis. 


Goodwill and Other Intangible Asset Valuation 


We evaluate the carrying value of our goodwill and indefinite-lived intangible assets for impairment 
at least annually, and we evaluate our other intangible assets for impairment when there is evidence 
that certain events or changes in circumstances indicate that the carrying amount of these assets may 
not be recoverable. Significant judgments and assumptions are required in the evaluation of goodwill 
and intangible assets for impairment. See Note 12, “Goodwill and Intangible Assets.” 
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


1. Basis of Presentation and Summary of Significant Accounting Policies (Continued) 
Statement of Cash Flows Data 


Cash equivalents represent highly liquid investments with original maturities of 90 days or less. The 
fair value of these investments approximates their carrying value. The following presents our 
supplemental cash flow information: 


For the fiscal years ended 
December 28, 2008 December 30, 2007 December 31, 2006 
(In millions) 


Cosh paid foranterest()) oso osarea sake bawn aw ae $84.2 $104.4 $132.5 
Cash paid TOF TAKES 1. kca snk de eens aa eee DOS $71.5 $ 77.6 $ 38.4 
Receipt of note upon sale of property ......... $ 2.8 $ — $ 1.7 
Issuance of restricted stock, net of forfeitures... . $28.2 $ 11.1 $ 11.3 
Issuance of performance shares, net of forfeitures . . $ 0.9 $ 1.6 $ 65.3 
Tax benefit from exercise of stock options ...... $ 8.3 $ 28.1 $ 7.4 


(1) 2008 and 2007 includes cash paid for interest of $3.0 and $6.2 million associated with debt 
extinguishment costs, respectively. 


See Note 3, “Equity Investments,” for a summary of assets and liabilities contributed to 
MillerCoors, the formation of which was a significant non-cash activity. 


Adoption of New Accounting Pronouncements 


FASB Interpretation No. 48 “Accounting for Uncertainty in Income Taxes—an Interpretation of FASB 
Statement No. 109” 


On January 1, 2007, we adopted the FASB’s Interpretation No. 48, “Accounting for Uncertainty in 
Income Taxes—an Interpretation of FASB Statement No. 109” (“FIN 48’). FIN 48 clarifies the 
accounting for uncertainty in income taxes recognized in an enterprise’s financial statements. FIN 48 
prescribes a two-step process to determine the amount of tax benefit to be recognized. However, the 
tax position must be evaluated to determine the likelihood that it will be sustained upon examination. 
If the tax position is deemed “more-likely-than-not” to be sustained, the tax position is then valued to 
determine the amount of benefit to be recognized in the financial statements. As a result of the 
adoption of FIN 48, we increased tax related liabilities by a total of $132.1 million and recorded 
$3.9 million as a current liability for unrecognized tax benefits and $128.2 million as a non-current 
liability for unrecognized tax benefits. The cumulative effect of applying the new requirement has been 
recorded as a reduction to the beginning balance of retained earnings in the amount of $105.4 million, 
an increase to goodwill in the amount of $2.3 million (See Note 12, “Goodwill and Intangible Assets’’) 
and an increase to deferred tax assets of $24.4 million. The adjustment to goodwill reflects the changes 
to liabilities for uncertain tax positions established in the opening balance sheet regarding our historical 
merger and acquisition activity. See Note 7, “Income Taxes,” for further discussion. 


SFAS No. 157 “Fair Value Measurements” 


In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements,” (““SFAS 157’) 
which was, in part, effective for us beginning in fiscal year 2008. This statement defines fair value, 
establishes a framework for measuring fair value and expands the related disclosure requirements. The 
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1. Basis of Presentation and Summary of Significant Accounting Policies (Continued) 


statement indicates, among other things, that a fair value measurement assumes that the transaction to 
sell an asset or transfer a liability occurs in the principal market for the asset or liability or, in the 
absence of a principal market, the most advantageous market for the asset or liability. Subsequent to 
the issuance of SFAS 157, the FASB issued FASB Staff Positions (“FSP”) 157-1, “Application of FASB 
Statement No. 157 to FASB Statement No. 13 and Other Accounting Pronouncements That Address Fair 
Value Measurements for Purposes of Lease Classification or Measurement under Statement 13” and FSP 
FAS 157-2 “Effective Date of FASB Statement No. 157.” FSP FAS 157-1 excludes from the scope of 
SFAS 157, in certain circumstances, SFAS 13 and other accounting pronouncements that address fair 
value measurements for purposes of lease classification or measurement under SFAS 13. FSP 

FAS 157-2 delays the effective date of SEAS 157 for all nonfinancial assets and nonfinancial liabilities, 
except those that are recognized or disclosed at fair value in the financial statements on a recurring 
basis. For the instruments subject to the delay in the effective date under FSP FAS 157-2, the effective 
date to adopt the fair value provisions for us will be the first quarter of 2009. 


In October 2008, the FASB issued FSP FAS 157-3, “Determining the Fair Value of a Financial Asset 
When the Market for That Asset Is Not Active.” This FSP clarifies the application of SEAS No. 157 ina 
market that is not active and applies to financial assets within the scope of accounting pronouncements 
that require or permit fair value measurements in accordance with SFAS No. 157. FSP FAS 157-3 was 
effective upon issuance, including prior periods for which financial statements have not been issued. 
Accordingly, we adopted this guidance effective September 28, 2008. Our adoption of this guidance did 
not have a material effect on our consolidated financial position or results of operations. 


The table below summarizes our financial assets and liabilities that are measured at fair value on a 
recurring basis as of December 28, 2008. Upon adoption of SFAS 157, in the first quarter of 2008, we 
considered our indemnity obligations related to our discontinued operations from Kaiser (see Note 20, 
“Commitments and Contingencies”) to be within the scope of the first phase of SFAS 157 adoption in 
2008. During the fourth quarter of 2008, we determined that the principles of SEAS 157 should be 
applied to these liabilities in the second phase of adoption in 2009, because of the non-routine nature 
of fair value determinations associated with these obligations. As a result, these indemnity obligations 
have been excluded from the table below. 


SFAS 157 establishes a hierarchy that prioritizes fair value measurements based on the types of 
inputs used for the various valuation techniques (market approach, income approach and cost 
approach). We utilize a combination of market and income approaches to value derivative instruments, 
and use an income approach for valuing our indemnity obligations. Our financial assets and liabilities 
are measured using inputs from the three levels of the fair value hierarchy. The three levels of the 
hierarchy are as follows: 


Level 1—Inputs are unadjusted quoted prices in active markets for identical assets or liabilities 
that we have the ability to access at the measurement date. 


Level 2—Inputs include quoted prices for similar assets and liabilities in active markets, quoted 
prices for identical or similar assets or liabilities in markets that are less active, inputs other than 
quoted prices that are observable for the asset or liability (i.e., interest rates, yield curves, etc.), and 
inputs that are derived principally from or corroborated by observable market data by correlation or 
other means (market corroborated inputs). 
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1. Basis of Presentation and Summary of Significant Accounting Policies (Continued) 


Level 3—Unobservable inputs that reflect our assumptions about the assumptions that market 
participants would use in pricing the asset or liability. We develop these inputs based on the best 
information available, including our own data. 


The following presents our assets and liabilities that are measured at fair value based on a 
recurring basis: 


Total carrying Fair Value Measurements at December 28, 2008 Using 


value at Quoted prices in _—_ Significant Other Significant 
December 28, active markets Observable Inputs Unobservable 
2008 (Level 1) (Level 2) Inputs (Level 3) 
(In millions) 
Derivatives liabilities, net ........ $(141.0) $— $(151.5) $10.5 
WO yitn ene damn aban $(141.0) $— $(151.5) $10.5 


The table below illustrates a rollforward of the amounts included in our consolidated balance sheet 
for derivative financial instruments that we have classified within Level 3 under SFAS 157. The 
determination to classify a financial instrument within Level 3 is based upon the significance of the 
unobservable factors used in determining the overall fair value of the instrument. Since financial 
instruments classified as Level 3 typically include a combination of observable components (that is, 
components that are actively quoted and can be validated to external sources) and unobservable 
components, the gains and losses in the table below may include changes in fair value due in part to 
observable market factors, or changes to our assumptions on the unobservable components. Depending 
upon the information readily observable in the market, and/or the use of unobservable inputs, which 
are significant to the overall valuation, the classification of any individual financial instrument may 
differ from one measurement date to the next. In the event that there is a movement to/from the 
classification of an instrument as Level 3, we have reflected such items in the table below within the 
“Transfers In/Out of Level 3” caption. We manage our overall risk at the portfolio level, and in the 
execution of our strategy, we may use a combination of financial instruments, which may be classified 
within any level. Since Level 1 and Level 2 risk management instruments are not included in the 
rollforward below, the gains or losses in the table do not reflect the effect of our total risk management 
activities. 


Rollforward of 
Level 3 Inputs 
Balance-at: December: 31, 2007 6 ciaincr heb hG 8 eGR HE Se HDRES ES $ — 
Total gains or losses (realized/unrealized) 
Included in earnings (or change in net assets) ... 2.2... 0... 2 eee eee eee — 
Inclidedi in: AOGD. ara, tec: sasgie ie tac Gceepeted clh adh Gsecee alg mth dutertes diet arte, ads aoenre elie a aaeotecatar 
Purchases, issuances and settlements ....... 20... 0. cee ee eee eens — 
Transfers In/Out of Level 3 2... eee een e nee 10.5 


Balance at Décember: 28; 2008 es ire. 4s oe ae HE Be OS Ree DEN ie VE $10.5 
In 2009 and in accordance with FSP FAS 157-2, we will adopt the fair value provisions for those 

non-financial assets and liabilities that are measured at fair value on a nonrecurring basis including 

goodwill, intangibles, indemnity (guarantee) obligations, and debt. Based on our evaluation of this 
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statement, we do not believe the adoption of FSP FAS 157-2 will have a significant impact on our 
financial results or position. 


Following is a list of asset and liabilities that are recognized or disclosed at fair value for which, we 
will apply the provisions of SFAS 157 in 2009: 


¢ Reporting units, including Canada, U.S. and U.K., measured at fair value in the first step of our 
annual goodwill impairment testing, 


* Indefinite-lived intangible assets measured at fair value in our annual impairment testing, 
* Other long-lived assets held for sale and carried at fair value less costs to sell, 

¢ Asset retirement obligations, 

¢ Liabilities associated with restructuring or other exit activities, and 


¢ Indemnity (guarantee) obligations. 


SFAS No. 158 “Employers’ Accounting for Defined Benefit Pension and Other Postretirement Benefits—an 
amendment of FASB Statements No. 87, 88, 106, and 132(R)” 


SFAS 158 was issued in September 2006 and was effective for our annual fiscal year ending 
December 31, 2006. The standard, which is an amendment to SFAS 87, 88, 106, and 132(R), requires 
an employer to recognize the funded status of any defined benefit pension and/or other postretirement 
benefit plans as an asset or liability in its statement of financial position. Funded status is the difference 
between the projected benefit obligation and the market value of plan assets for defined benefit 
pension plans, and is the difference between the accumulated benefit obligation and the market value 
of plan assets (if any) for other postretirement benefit plans. SEAS 158 also requires an employer to 
recognize changes in that funded status in the year in which the changes occur through other 
comprehensive income. As a result of the adoption of SFAS 158, liabilities related to our defined 
benefit pension and postretirement benefit plans increased by $245 million and our accumulated other 
comprehensive income, net of related deferred income taxes, decreased by approximately $172 million 
as of December 31, 2006. A portion of the change in accumulated other comprehensive income related 
to the adoption of SFAS 158 is being recognized in the statement of operations as a component of net 
periodic pension benefit cost in future periods. See Notes 16, “Employee Retirement Plans” and 17, 
“Postretirement Benefits.” 


In addition, this statement requires companies to measure plan assets and obligations at the date 
of their year-end statement of financial position, with limited exceptions. This measurement date 
provision was effective for our annual 2008 year end and did not have an impact on the Company’s 
financial statements as we currently measure plan assets and obligations as of our fiscal year-end. 


SFAS No. 159 “The Fair Value Option for Financial Assets and Financial Liabilities. Including an 
amendment of FASB Statement No. 115” 


In February 2007, the FASB issued Statement No. 159 (“SEAS 159”) which permits entities an 
option to choose to measure many financial instruments and certain other items at fair value that are 
not currently required to be measured at fair value. The objective of this Statement is to reduce both 
complexity in accounting for financial instruments and the volatility in earnings caused by measuring 
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related assets and liabilities using different measurement techniques. The fair value measurement 
provisions are elective and can be applied to individual financial instruments. SEAS 159 requires 
additional disclosures related to the fair value measurements included in the entity’s financial 
statements. This Statement was effective for us as of the beginning of our 2008 fiscal year. We have not 
adopted the fair value measurement provisions of SEAS 159. 


FASB Staff Position FIN 39-1, “Amendment of FASB Interpretation No. 39” 


In April 2007, the FASB issued FSP No. FIN 39-1, “Amendment of FASB Interpretation No. 39” 
(“FSP FIN 39-1’), effective in the 2008 fiscal reporting year for MCBC. FSP FIN 39-1 addresses the 
issue of gross versus net balance sheet presentation of a company’s derivative positions, specifically with 
respect to those positions that are with the same external counterparty. Master netting arrangements 
with counterparties can impact the manner in which otherwise unrelated derivatives are settled, because 
they are with the same external counterparty. FSP FIN 39-1 also requires that companies address gross 
versus net presentation with regard to the payment or collection of cash collateral on derivative 
liabilities and assets, respectively. FSP FIN 39-1 requires that companies make an accounting policy 
selection in 2008 regarding whether they will present derivative positions subject to master netting 
arrangements with external counterparties on a gross or net basis. The FSP must be adopted as a 
change in accounting policy, and prior years’ balance sheet presentation conformed to the 2008 
presentation. We have elected to present such derivative positions on a gross basis, consistent with their 
presentation in past years. Therefore, the adoption of FSP FIN 39-1 had no impact on our financial 
statements for the periods presented. 


New Accounting Pronouncements 
SFAS No. 141R “Business Combinations” 


In December 2007, the FASB issued SFAS No. 141 (revised 2007), “Business Combinations” 
(“SFAS 141R’”), which replaces SFAS No. 141, “Business Combinations.” Under the provisions of 
SFAS 141R, acquisition costs will generally be expensed as incurred; noncontrolling interests will be 
valued at fair value at the acquisition date; in-process research and development will be recorded at 
fair value as an indefinite-lived intangible asset at the acquisition date; restructuring costs associated 
with a business combination will generally be expensed subsequent to the acquisition date; and changes 
in deferred tax asset valuation allowances and income tax uncertainties after the acquisition date 
generally will affect income tax expense. SFAS 141R will be effective, on a prospective basis, for all 
business combinations for which the acquisition date is after the beginning of our fiscal year 2009, with 
the exception of the accounting for valuation allowances on deferred taxes and acquired tax 
contingencies for which the adoption is retrospective. We are currently evaluating the effects that 
SFAS 141R will have on our financial statements. The impact of the income tax accounting provisions 
will increase volatility to our effective tax rate in 2009 and subsequent years. We have no business 
combination activity in process as of December 28, 2008. However, if we were to initiate business 
combination activity in 2009, the application of FAS 141R would have an immediate impact on our 
financial results as it requires acquisition costs to be expensed as incurred. Also, the significant 
differences in purchase price accounting required by FAS 141R could add volatility to our results if we 
complete acquisitions in future periods. 
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SFAS No. 160 “Noncontrolling interests in Consolidated Financial Statements” 


In December 2007, the FASB issued Financial Accounting Standards No. 160, “Noncontrolling 
Interests in Consolidated Financial Statements—an amendment of ARB No. 51” (“SFAS 160”) and is 
effective for us beginning in fiscal year 2009. This Statement requires the recognition of a 
noncontrolling interest, (formerly referred to as minority interest), as equity in the consolidated 
financial statements and separate from the parent’s equity. The amount of net income attributable to 
the noncontrolling interest will be included in consolidated net income on the face of the income 
statement. It also amends certain of ARB No. 51’s consolidation procedures for consistency with the 
requirements of SFAS 141R, including procedures associated with the deconsolidation of a subsidiary. 
This statement also includes expanded disclosure requirements regarding the interests of the parent and 
its noncontrolling interest. The adoption of SFAS 160 in the first quarter of 2009 will require the 
reclassification of our reported non-controlling interests to stockholders’ equity. The adoption of 
SFAS 160 will also change our reported Net Income in the first quarter of 2009, which will include the 
share of Net Income attributable to non-controlling interests. A new deduction will be presented at the 
bottom of the income statement to arrive at a new bottom-line total indicating net income attributable 
to the consolidating parent company. Earnings per share will still be calculated on net income 
attributable to the consolidating parent company. 


Due to a change in our ownership level of BRI, we expect to deconsolidate this entity from our 
financial statements during the first quarter of 2009, and begin to account for it under the equity 
method at that time. As a result, we may record a gain or loss upon BRI’s deconsolidated due to 
SFAS 160’s requirement that we apply fair value to our equity interest. 


SFAS No. 161 “Disclosures about Derivative Instruments and Hedging Activities. Including an amendment of 
FASB Statement No. 133” 


In March 2008, the FASB issued SFAS No. 161, “Disclosures about Derivative Instruments and 
Hedging Activities—an amendment of FASB Statement No. 133,” (SFAS “161”) as amended and 
interpreted, which requires enhanced disclosures about an entity’s derivative and hedging activities and 
thereby improves the transparency of financial reporting. Disclosing the fair values of derivative 
instruments and their gains and losses in a tabular format provides a more complete picture of the 
location in an entity’s financial statements of both the derivative positions existing at period end and 
the effect of using derivatives during the reporting period. Entities are required to provide enhanced 
disclosures about (a) how and why an entity uses derivative instruments, (b) how derivative instruments 
and related hedged items are accounted for under Statement 133 and its related interpretations, and 
(c) how derivative instruments and related hedged items affect an entity’s financial position, financial 
performance, and cash flows. SFAS No. 161 is effective for financial statements issued for fiscal years 
and interim periods beginning after November 15, 2008 because SFAS 161 addresses disclosures only. 
The Company does not expect SFAS 161 to have a material impact on its financial statements. 


FASB Staff Position APB 14-1, “Accounting for Convertible Debt Instruments That May Be Settled in Cash 
Upon Conversion (Including Partial Cash Settlement)” 


In May 2008, the FASB issued FSP No. APB 14-1, “Accounting for Convertible Debt Instruments 
That May Be Settled in Cash upon Conversion (Including Partial Cash Settlement)” (“FSP APB 14-1”). 
This FSP requires that issuers of convertible debt instruments that may be settled in cash upon 
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conversion (including partial cash settlement) should separately account for the liability and equity 
(conversion feature) components of the instruments. As a result, interest expense should be imputed 
and recognized based upon the entity’s nonconvertible debt borrowing rate, which will result in 
incremental non-cash interest expense, and as result, lower net income. Our 2007 2.5% Convertible 
Senior Notes due July 30, 2013 will be subject to FSP APB 14-1. Prior to FSP APB 14-1, Accounting 
Principles Board Opinion No. 14, “Accounting for Convertible Debt and Debt Issued with Stock Purchase 
Warrants” (“APB 14”), provided that no portion of the proceeds from the issuance of the instrument 
should be attributable to the conversion feature. Our preliminary analyses have determined that if the 
liability and equity components of the Convertible Senior Notes had been separately valued at the time 
of their issuance on June 15, 2007, the amount allocated to long-term debt would have been 
approximately $463 million, and the amount allocated to equity would have been approximately 

$112 million. When we are required to retroactively adopt FSP APB 14-1 in fiscal 2009, interest 
expense for fiscal 2007 and 2008 will be increased retrospectively by non-cash amounts of approximately 
$9.0 million and $17.0 million, respectively. We anticipate recording additional non-cash interest 
expense on the Convertible Senior Notes in 2009 through 2013 of approximately $18 million to 

$20 million annually, thereby increasing the carrying value of the debt to $575 million by its maturity 
date in July 2013. Further, we expect that the carrying amount of the 2.5% Convertible Senior Notes 
will be discounted (decreased) and additional paid-in capital increased by approximately $86 million as 
of December 29, 2008. 


FASB Staff Position FASB 142-3 “Determination of the Useful Life of Intangible Assets” 


In April 2008, the FASB issued FSP No. FASB 142-3, “Determination of the Useful Life of 
Intangible Assets” (“FSP FAS 142-3”). This FSP amends the factors that should be considered in 
developing renewal or extension assumptions used to determine recognized intangible asset under SFAS 
Statement No. 142, “Goodwill and Other Intangible Assets.” This FSP applies to recognized intangible 
assets that are accounted for pursuant to SEAS No. 142. For a recognized intangible asset, an entity will 
be required to disclose information that enables users of financial statements to assess the extent to 
which expected future cash flows associated with the asset are affected by the entity’s intent and/or 
ability to renew or extend the arrangement. This FSP is effective for financial statements issued for 
fiscal years beginning after December 15, 2008 and early adoption is prohibited. We do not believe the 
adoption of FSP FAS 142-3 will have a significant impact on our financial statements. 


FSP FAS 132(R)-1, “Employers’ Disclosures about Postretirement Benefit Plan Assets” 


In December 2008, the FASB issued FSP FAS 132(R)-1, “Employers’ Disclosures about 
Postretirement Benefit Plan Assets.” This FSP amends SFAS No. 132 (revised 2003), “Employers’ 
Disclosures about Pensions and Other Postretirement Benefits,” to provide guidance on an employer’s 
disclosures about plan assets of a defined benefit pension or other postretirement plan on investment 
policies and strategies, major categories of plan assets, inputs and valuation techniques used to measure 
the fair value of plan assets and significant concentrations of risk within plan assets. This FSP shall be 
effective for fiscal years ending after December 15, 2009, with earlier application permitted. Upon 
initial application, the provisions of this FSP are not required for earlier periods that are presented for 
comparative purposes. We are currently evaluating the disclosure requirements of this new FSP. 
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Our reporting segments are based on the key geographic regions in which we operate, which are 
the basis on which our chief operating decision maker evaluates the performance of the business. The 
Company operates in the reporting segments listed below. Our Brazil segment, which was composed of 
Kaiser, was sold in 2006, and is reflected as a discontinued operation. 


MCBC adjusted its operating and reporting structure in the first quarter of fiscal 2008 to reflect a 
re-alignment of responsibility associated with certain developing beer markets. All segment data except 
for Canada has been retrospectively adjusted to give effect to these new segments. A summary of our 
revised operating segments is provided below: 


Reportable segments 
Canada 


The Canada segment consists of our production, marketing and sales of the Molson family of 
brands, Coors Light and other brands, principally in Canada; our joint venture arrangement related to 
the distribution and retail sale of beer in Ontario, BRI (consolidated under FIN 46R); and our joint 
venture arrangement (accounted as an equity investment) related to the distribution of beer in the 
western provinces, Brewers’ Distributor Ltd. (“BDL”). The Canada segment also includes our equity 
interest in the Montréal Canadiens Hockey Club, and Modelo Molson Imports, L.P. 


We have an agreement with Heineken N.V. that grants us the right to import, market, and sell 
Heineken products throughout Canada and with Miller Brewing Co., a subsidiary of SABMiller, to 
brew, market, and sell several Miller brands, and distribute and sell imported Miller brands. We also 
have the right to contract brew and package Asahi for the U.S. market. 


Effective, January 1, 2008, Molson and Grupo Modelo, S.A.B. de C.V. established a joint venture 
Modelo Molson Imports, L.P. (“MMI’), to import, distribute, and market the Corona and Modelo beer 
brands across all Canadian provinces and territories. Under the new arrangement, Molson’s sales team 
is responsible for selling the brands across Canada on behalf of the joint venture. The new alliance will 
enable MMI to effectively leverage the existing resources and capabilities of Molson to achieve greater 
distribution coverage in the Western provinces of Canada. The MMI joint venture is being accounted 
for under the equity method. 


United States (U.S.) 


As discussed in Note 1, “Basis of Presentation and Significant Accounting Policies,” effective 
July 1, 2008, MillerCoors LLC (“MillerCoors”) began operations. The results and financial position of 
our U.S. segment operations were deconsolidated upon contribution to the joint venture, and our 
interest in MillerCoors is being accounted for and reported by us under the equity method of 
accounting. MCBC’s equity investment in MillerCoors will represent our U.S. operating segment going 
forward. 


As part of the adjustment to the reporting structure in the first quarter, our beer business in 
Mexico, the Caribbean (other than Puerto Rico), and military sales outside the U.S. have been 
transferred from this operating segment to our non-reportable segment called Global Brands and 
Market Development (“Global Markets”) and Corporate, discussed below. 
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United Kingdom (U.K.) 


The U.K. segment consists of our production, marketing and sales of the CBL brands (the largest 
of which is Carling), principally in the U.K. and the Republic of Ireland; our joint venture arrangement 
relating to the production and distribution of the Grolsch brands (consolidated under FIN 46R) in the 
U.K. and the Republic of Ireland; and our joint venture arrangement (‘“Tradeteam’’) for the physical 
distribution of products throughout Great Britain. 


Non-reportable segment and other business activities 


Global Markets and Corporate 


Global Markets includes results of operations in developing markets around the world, including 
Asia, Mexico, the Caribbean (not including Puerto Rico) and continental Europe. Corporate includes 
interest and certain other general and administrative costs that are not allocated to any of the 
operating segments. The majority of these corporate costs relate to worldwide administrative functions, 
such as corporate affairs, legal, human resources, accounting, treasury, insurance and risk management. 
Corporate also includes certain royalty income and administrative costs related to the management of 
intellectual property. 


Summarized financial information 


No single customer accounted for more than 10% of our sales. Net sales represent sales to third 
party external customers. Inter-segment sales revenues are insignificant and eliminated in consolidation. 


The following tables represent consolidated net sales, consolidated interest expense, consolidated 
interest income, and reconciliations of amounts shown as income (loss) from continuing operations 
before income taxes and after pre-tax minority interests for each segment, to income (loss) from 
continuing operations before income taxes and income from continuing operations shown on the 
consolidated statements of operations: 


Year ended December 28, 2008 


Global 
Markets and 
Canada US. U.K. Corporate Consolidated 
(In millions) 

Net sales. <3 ci4aaYeeaodS S GSS eSE 44 Hs $1,864.4 $1,504.8 $1,342.2 $ 62.9 $4,774.3 
Interest: expense 1244.44 aGlant doe fees, « — — — (103.3) (103.3) 
Interest income ............. 0.000 e eee — — 10.7 6.6 17.3 
Debt extinguishment costs .............. — — — (12.4) (12.4) 


Income (loss) from continuing operations 
before income taxes and minority interests. $ 458.4 $ 265.0 $ 854  $(293.6) $ 515.2 


Income tax expense ...............000. (102.9) 
Income before minority interests ......... 412.3 
Minority interests ................00.. (12.2) 
Income from continuing operations........ $ 400.1 
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NEt SaleSc a dntwaind sates candace ae es 


Interest expense 
IMtSLESE INCOME? sis. ods erae?aile sa 4 Gretel de a4 
Debt extinguishment costs 
Income (loss) from continuing operations 
before income taxes and minority interests . 
Income tax expense ...............000. 


Income before minority interests 
Minority interests 


Income from continuing operations........ 


Net sales: ¢oa3 sans eege Daud east a5 
Interest expense 
Interest: INCOME os 644540 4a edad Ca daws 
Income (loss) from continuing operations 
before income taxes and minority interests . 
Income tax expense ...............000. 


Income before minority interests 
Minority interests 


Income from continuing operations........ 


Year ended December 30, 2007 


Global 
Markets and 
Canada US. U.K. Corporate Consolidated 
(In millions) 

$1,913.2 $2,754.8 $1,455.6 $ 67.0 $6,190.6 
= = = (1265) (126.5) 
— — 115 15.1 26.6 
= = = (24.5) (24.5) 
$ 426.9 $ 286.6 $ 89.5  $(2686) $ 5344 
=) 
530.2 
(15.3) 
$ 514.9 

Year ended December 31, 2006 

Global 

Markets and 
Canada US. U.K. Corporate Consolidated 
(In millions) 

$1,793.6 $2,609.3 $1,377.6 $ 64.5 $5,845.0 
_ — — (143.0) (143.0) 
— — 11.7 4.6 16.3 
$ 483.3 $ 159.7 $ 90.1 $(261.0) $ 472.1 
__ (82.4) 
$ 389.7 
(16.1) 
$ 373.6 
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The following table represents total assets by reporting segment: 
As of 


December 28, 2008 December 30, 2007 
(in millions) 


Canada(]) .¢s89¢644¢ 085494 e¢oNeeiae Gasee antes asian $ 5,688.1 $ 7,075.8 
Wnt d States: sx siesecge: ese sie alge geecener Ge aiee Sia awe Ree 2,418.7 3,133.4 
United Kingdom(l) ss03 o8eh ea crag eae eS ORES a eee ea 2,024.2 2,867.3 
Global Markets and Corporate ..................0.000000, 277.1 364.5 
Discontinued operations ...... 0.0.0.0... eee eee eee 8.5 10.6 

Consolidated total assets .. 2.0... ee nee $10,416.6 $13,451.6 


(1) A significant part of the decrease in asset values in Canada and the UK in 2008 reflects the 
strengthening of the U.S. dollar “(USD)” against the Canadian dollar “(CAD)” and the British 
pound “(GBP)”. 


The following table represents cash flow information by segment: 


For the years ended 
December 28, 2008 December 30, 2007 December 31, 2006 
(In millions) 


Depreciation and amortization(1): 


Canada, 4228 sen ecaseeeeecadesdeaeds $118.3 $139.9 $140.8 
Wnited States(2) sig tiscw wire aie esi iw Sue ara as 51.3 97.4 187.5 
United Kingdom ...................0000. 99.3 105.6 108.5 
Global Markets and Corporate............. 4.5 2.9 1.6 

Consolidated depreciation and amortization. . $273.4 $345.8 $438.4 

Capital expenditures: 

CANMAd Andy: ii iciawy Low baad a ie kN, Co $ 72.7 $ 95.7 $ 89.5 
United States(2) .. 2... eee 55.9 142.5 286.6 
United Kingdom ...................000. 88.2 181.8 64.2 
Global Markets and Corporate............. 13.7 8.3 6.1 

Consolidated capital expenditures ......... $230.5 $428.3 $446.4 


(1) Depreciation and amortization amounts do not reflect amortization of bond discounts, fees, or 
other debt-related items. 


(2) Reflects the formation of MillerCoors on July 1, 2008. Prior periods reflect amounts of the 
Company’s pre-existing U.S. operations. 
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The following table represents sales by geographic segment: 


For the years ended 
December 28, 2008 December 30, 2007 December 31, 2006 


(In millions) 


Net sales to unaffiliated customers(1): 


Gata as, soso arcg eb agents oeseire ti We hg wien e en as $1,804.6 $1,877.6 $1,752.3 
United States and its territories(2) .......... 1,565.7 2,757.8 2,612.2 
United Kingdom ...................004. 1,311.3 1,418.0 1,324.5 
Other foreign countries .................. 92.7 137.2 156.0 

Consolidated net sales ..............00. $4,774.3 $6,190.6 $5,845.0 


(1) Net sales attributed to geographic areas is based on the location of the customer. 


(2) Reflects the formation of MillerCoors on July 1, 2008. Prior periods reflect amounts of the 
Company’s pre-existing U.S. operations. 


The following table represents long-lived assets by geographic segment: 


As of 
December 28, 2008 December 30, 2007 
(In millions) 


Long-lived assets(1): 


CANA aZ) 0645: 6xs sn dL een eS REE GAR H OS OR RIS ER SERRE $ 835.4 $1,056.6 
United States and its territories(3) .. 1.2... eee eee 34.2 1,037.1 
United Kingdom(2) .. 0.0 cc eee 431.8 602.1 
Other foreign, COUNTIES: 24.04. as cere eG a syne ane Ga, sew OG 4 0.5 0.4 

Consolidated long-lived assets... 2.0.0... 0000: cece eee $1,301.9 $2,696.2 


(1) Long-lived assets include net properties and are based on geographic location of the long-lived 
assets. 


(2) A significant part of the decrease in asset values in Canada and the UK in 2008 reflects the 
strengthening of the U.S. dollar “(USD)” against the Canadian dollar “(CAD)” and the British 
pound “(GBP)”. 


(3) Reflects the formation of MillerCoors on July 1, 2008. Prior periods reflect assets of the 
Company’s pre-existing U.S. operations. 

3. Equity Investments 

Investment in MillerCoors 


Effective July 1, 2008, MCBC and SABMiller combined the U.S. and Puerto Rico operations of 
their respective subsidiaries, CBC and Miller. In connection with the closing of the joint venture 
transaction, each of Molson Coors, CBC, SABMiller and Miller entered into an Amended and 
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Restated Operating Agreement (the “LLC Operating Agreement’’). The LLC Operating Agreement is 
the primary operating document governing the joint venture, MillerCoors. 


Pursuant to the LLC Operating Agreement, MillerCoors has a Board of Directors consisting of 
five MCBC-appointed directors and five SABMiller-appointed directors. The percentage interests in the 
profits of MillerCoors will be 58% for SABMiller and 42% for MCBC, and voting interests will be 
shared 50%-50%. Each party to the joint venture has agreed not to transfer its economic or voting 
interests in the joint venture for a period of five years, and certain rights of first refusal will apply to 
any subsequent assignment of such interests. 


The results and financial position of U.S. operations, which had historically comprised substantially 
all of our U.S. reporting segment were, in all material respects, deconsolidated from MCBC 
prospectively upon formation of MillerCoors. Our interest in the new combined operations is accounted 
for under the equity method of accounting. 


The following table summarizes the carrying values of net assets contributed to MillerCoors on 
July 1, 2008 (in millions): 


As of 

July 1, 2008 

CUTTENTH ASSETS <. fa Kew ao PER OOS Ka a vo Rae ee PA Sa ee 4 $ 684.9 
Property, plant and equipment ............ 0.0... 0000000008. 1,004.3 
Goodwill <4 44.3 324554 nee GGedbiw acta dad aseehe ds Oa Ge4 eae 1,608.8 
Total assets contributed... 1... ee eee 3,298.0 
Current liabilities. ¢. 3645508 5G hee R 4G ood POS Pees oR SSSR S44 573.2 
Noncurrent abilities: 3. saccade alendog aoa eh td 2 ocd oed oa eae eeeata eS 204.3 
Total liabilities: sc.4:2 dade ae eee Ha RSA ADS EAS WEES SHS EE RES T7715 
Accumulated other comprehensive loss(1) .............0 000000008 (211.9) 
Net assets contributed .. 0.0... ee eens $2,732.4 


(1) Represents the accumulated other comprehensive loss associated with employee 
retirement and post-employment benefit plan obligations and derivative assets contributed 
to MillerCoors. 
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Summarized financial information for MillerCoors is as follows (in millions): 


Condensed Balance sheet 


As of 
December 31, 2008 
Current assetS 2.0.0... ec eee teen eens $ 849.0 
Noncurrent assets(1) 2.1... eee ee 8,853.2 
TO tal ASSES ances, c:duti-t: acsecanaode-afta tee Gated, Wha 4 Le Gncdican ned artaee ncde eae EG $9,702.2 
Current liabilities s:.3..3 4.4 4oa ho has tae SRG a Se eee oS $1,033.6 
Noncurrent liabilities .. 2... ee eens 1,412.3 
Total liabilities «244 s.¢48 40664 dg oad 2644 eee RE Oe ES eR ORES 2,445.9 
Minority IMterests...6.5. + aad ode vem ages Poa ee eee en eee sy 29.4 
Owners’ equity(1) sssince sees dadl a eavdeeg es Gees oda Sees 7,226.9 
Total liabilities and owner’s equity..................0..000. $9,702.2 


(1) During the fourth quarter of 2008, SABMiller contributed an additional $1.0 billion of 
goodwill to MillerCoors (related to SABMiller’s 2002 acquisition of Miller) not 
contributed upon the formation of MillerCoors on July 1, 2008. 


Results of operations 


For the six months ended 
December 31, 2008 


Actual 
NGL Sales 3.3444 dah 440d hat Soe ated hud eee Se Tas $ 3,689.4 
COStOE SO0dS:SOId: ine. 28g sree At dole tebe aati gue (2,326.0) 
Gross: profit :.c0 46354000850 a 04 OP OS SO 54 Ae woe Dees $ 1,363.4 
Operating MNCOME§ shed duaironw bee iewals oeatilekars Sous $ 227.2 
Net INCOME sc sg4e tad Gasdsdsesases wad cede ae eens $ 222.4 
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The following represents MCBC’s proportional share in MillerCoors of net income reported under 
the equity method (in millions): 


Twenty-six weeks ended 
December 31, 2008 


MillerCoors net income .......... 0.0... eee ee eee $222.4 
MCBC €conomic Interest osc ee. nee ee ae we oe 42% 
MCBC proportionate share of MillerCoors net income ..... 93.4 
MillerCoors accounting policy elections(1)(2) ............ 27.1 


Amortization of the difference between MCBC contributed 


cost basis and proportional share of the underlying equity 


in net assets of MillerCoors(1)(3) ...............0005 36.7 
Share-based compensation adjustment(1) ............... (2.2) 
Equity Income in MillerCoors .............0 00.00.0000. $155.6 


(1) 


(2) 


(3) 


MillerCoors made its initial accounting policy elections upon formation, impacting certain 
asset and liability balances contributed by MCBC. Our investment basis in MillerCoors is 
based upon the book value of the net assets we contributed to it. These adjustments 
reflect the favorable impact to our investment in MillerCoors as a result of the 
differences resulting from accounting policy elections, the most significant of which was 
MillerCoors’ election to value contributed CBC inventories using the first in, first out 
(FIFO) method, rather than the last in, first out (LIFO) method, which had been applied 
by CBC prior to the formation of MillerCoors. This adjustment is expected to be much 
lower in subsequent periods, as the LIFO impact will be phased in over the expected 
turnover of the related inventories, the last of which is expected to be the first quarter of 
2009. 


MCBC’s net investment in MillerCoors is based on the carrying values of the net assets it 
contributed to the joint venture which is less than our proportional share of underlying 
equity (42%) of MillerCoors (contributed by both Coors and Miller) by approximately 
$652 million. This difference is being amortized as additional equity income over the 
remaining useful lives of long-lived assets giving rise to the difference. For 
non-depreciable assets, such as goodwill, no adjustment is being recorded unless there is 
an impairment in our overall investment. During the fourth quarter of 2008, MillerCoors 
recognized an impairment charge of $65.0 million associated with its Sparks brand 
intangible asset. Included in our basis amortization income shown above is a credit of 
$27.3 million, or 42% of that amount, as our proportional share of the underlying basis in 
the Sparks intangible asset was less than that of MillerCoors, no impairment existed at a 
MCBC level. 


The net adjustment is to record all stock-based compensation associated with pre-existing 
equity awards to be settled in MCBC Class B common stock held by former CBC 
employees now employed by MillerCoors and to eliminate all stock-based compensation 
impacts related to preexisting SABMiller equity awards held by Miller employees now 
employed by MillerCoors. 
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During the twenty-six weeks ended December 28, 2008, we recorded $51.3 million and $2.9 million 
of sales of beer to MillerCoors and purchase of beer from MillerCoors, respectively. In addition, we 
recorded $5.8 million and $0.6 million of service agreement charges to MillerCoors and purchases of 
service agreement costs from MillerCoors, respectively. As of December 28, 2008, we had $20.2 million 
due from MillerCoors related to activities mentioned above. 


MCBC assigned the United States and Puerto Rican rights to the legacy Coors brands, including 
Coors Light, Coors Banquet, Keystone Light and the Blue Moon brands, to MillerCoors. We retained all 
ownership rights of these brands outside of the United States and Puerto Rico. In addition, we 
maintain numerous water rights in Colorado. We lease these water rights to MillerCoors at no cost for 
use at their Golden, Colorado brewery. 


There were no undistributed earnings in MillerCoors as of December 28, 2008. 


All Other Equity Investments 
Tradeteam Ltd. 


Tradeteam Ltd., the joint venture between CBL and DHL in which CBL has a 49.9% interest, has 
an exclusive contract with CBL to provide transportation and logistics services in England and Wales 
until at least 2010. Our approximate financial commitments under the distribution contract with 
Tradeteam are as follows: 


Amount 
(In millions) 
OD ae os Bais aca Ai ah apts ake Gp a eater eee incase Shy) aetaeeaeea aeahee a ekg Ge Nee arene atpatiasae $ 116.0 
QV ress arses a. ah Goroetac cata eile. capt atten eay sed ae. At areata gone a eee: Gace afin teaches Sate eats ataceacetiarta, at Santuca?ane 119.4 
QOD ee arss egestas ot as a capes a at eg eG a ag te Sg aT ag Gc a a ai 123.0 
QW as cA a aeine ucts, Wg geese ana ae eda Gs teas ewe Aish a thes, Guse ase a aa aa ae ae 126.7 
QO: peice So sreciie Ae asta ie tar ay on arog SD Eg AP Be aie gas Bets SE ea 130.5 
UMC CAML een 0e are, tat are. at 8 acgtan need O28 doer aa.) Gdn? viene. olivia aaa ana dar ghariavan? Saareeate & 620.0 
WOtalll scit5 whch ote ways Bk ash a a At ne Bain & Gd a Aas ea aes $1,235.6 


The financial commitments on termination of the distribution agreement are to essentially take 
over property, assets and people used by Tradeteam to deliver the service to CBL, paying Tradeteam’s 
net book value for assets acquired. 


Services provided under the Tradeteam, Ltd. contract were approximately $146.6 million, 
$157.5 million, and $155.0 million for the years ended December 28, 2008, December 30, 2007, and 
December 31, 2006, respectively. As of December 28, 2008 and December 30, 2007, we had 
$2.3 million and $1.5 million due to Tradeteam for services provided. 


Montréal Canadiens 


Molson Canada owns a 19.9% common ownership interest in the Montréal Canadiens professional 
hockey club (the “Club”) and, prior to June 30, 2006, Molson also owned a preferred interest. On 
June 30, 2006, entities which control and own a majority of the Club purchased the preferred equity 
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held by Molson Canada. Subsequent to the transaction, Molson Canada still retains 19.9% common 
equity interest in the Club, as well as Board representation at the Club and related entities. 


Also, coincident with the disposition of our preferred interest, Molson Canada was released from a 
direct guarantee of the Club’s debt financing. The shareholders of the Club (the majority owner and 
Molson Canada) and the National Hockey League (““NHL’”’) are parties to a consent agreement, which 
requires the purchaser and Molson to abide by funding requirements included in the terms of the 
shareholders’ agreement. In addition, Molson Canada continues to be a guarantor of the majority 
owner’s obligations under a land lease. We have evaluated our risk exposure related to these financial 
guarantees and recorded the fair values of these guarantees accordingly. As of December 28, 2008 and 
December 30, 2007, we had $4.9 million and $7.0 million due to the Canadiens. 


Brewers’ Distributor Ltd. 


Brewers’ Distributor Ltd. (BDL) is a distribution operation owned by Molson and Labatt 
Breweries of Canada (collectively, the “Members’”’) and pursuant to an operating agreement, acts as an 
agent for the distribution of their products in the western provinces of Canada. The two Members 
share 50%/50% voting control of this business. 


BDL charges Molson and Labatt administrative fees that are designed so the entity operates at 
break-even profit levels. This administrative fee is based on costs incurred, net of other revenues 
earned and is allocated in accordance with the operating agreement to the Members based on volume 
of products. No other parties are allowed to sell beer through BDL, which does not take legal title to 
the beer distributed for its owners. Administrative fees under the contract were approximately 
$52.8 million, $51.4 million, and $51.3 million for the years ended December 28, 2008, December 30, 
2007, and December 31, 2006, respectively. As of December 28, 2008 and December 30, 2007, we had 
$15.6 million due from and $4.7 million due to BDL, respectively, related to services under the 
administrative fees agreement. 


Modelo Molson Imports, L.P. 


Effective, January 1, 2008, Molson and Grupo Modelo, S.A.B. de C.V. established a joint venture, 
Modelo Molson Imports, L.P. (“MMI”), to import, distribute, and market the Modelo beer brand 
portfolio across all Canadian provinces and territories. Under the new arrangement, Molson’s sales 
team is responsible for selling the brands across Canada on behalf of the joint venture. The new 
alliance will enable MMI to effectively leverage the existing resources and capabilities of Molson to 
achieve greater distribution coverage in the Western provinces of Canada. Molson holds a 50% 
ownership interest in MMI and accounts for it under the equity method. During 2008, we incurred 
$13.8 million of costs payable to MMI. As of December 28, 2008, we had $3.8 million due to MMI 
related to activities provided by the existing operating agreement. 


House of Blues Concerts Canada 


House of Blues Concerts Canada (“HOB”) partnership was formed to promote, produce and 
commercially exploit concerts in Canada; in which Molson had a 50% interest. During 2007, we sold 
our investment in the House of Blues Canada business, which resulted in $30.0 million of proceeds and 
recognized a gain of $16.7 million. 
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Summarized financial information for Tradeteam, Ltd., the Montréal Canadiens, BDL, MMI and 
HOB combined is as follows (in millions): 


Results of operations 


For the year ended _‘ For the year ended __ For the year ended 
December 28, 2008 December 30, 2007 December 31, 2006 


Net sale¢s 1% coda ove tees ius tgandens ak $ 926.8 $ 768.5 $ 806.4 
Cost of goods sold .................. 0000. (565.2) (509.0) (531.4) 
GiOSs PIOlIt es 34 aa hand oan nnds eae SR $ 361.6 $ 259.5 $ 275.0 
Operting InmCOMey 6403148 ieee wy od eens $ 90.1 $ 38.6 $ 70.2 
Net InGome .5%% secu aveee ous dae eee he oe $ 63.2 $ 16.2 $ 50.9 


Condensed Combined Balance sheet 


As of As of 
December 28, 2008 December 30, 2007 
(CurTeRE AS86184 6: cbs ha BS ae rn de Pade MEGS aed dG ad SR $ 261.4 $ 120.5 
NOnCurrent ASSETS: «656 6 5. Sa es Se ae ww We | oe ee ee ow 179.8 232.8 
Total ASSEtS aces. deen adawl Paw d wade wala eda bears aa wn wee $ 441.2 $ 353.3 
CMiteit NADINCS 2. «oq dace dt eqawade ng Oban do oewae saews $(300.8) $(257.0) 
Noncurrent liabilities ........ 0.0.0.0... 0000000000. (177.6) (196.7) 
Total! liabilities 9:65. 4.264.404 KGS oe HOR SAA OR EOS CS SS (478.4) (453.7) 
IMEIMOTILY IMLSTESES said. ets, sasecdatar th. as 3 Soars adami! dicba ee eer AYE Boer ec ate — — 
Owilers® -Genicit 0.04 544-4 Sit Se BS ee Fa SHR Baa es 37:2 100.4 
Total liabilities and owner’s deficit ............... 000. e eee $(441.2) $(353.3) 


There were no significant undistributed earnings as of December 28, 2008 or December 30, 2007 
for any of the companies included in other equity investments above. 


4. Discontinued Operations 


On January 13, 2006, we sold a 68% equity interest in our Brazilian unit, Cervejarias Kaiser 
Brasil S.A. (‘Kaiser’), to FEMSA Cerveza S.A. de C.V. (“FEMSA’) for $68.0 million cash, less 
$4.2 million of transaction costs, including the assumption by FEMSA of Kaiser-related debt and 
certain contingencies. Kaiser represented our previously-reported Brazil operating segment. We 
retained a 15% interest in Kaiser throughout most of 2006, which we accounted for under the cost 
method, and had one seat out of seven on its board. Another global brewer held a 17% equity interest 
in the Kaiser business at the time of this transaction. As part of the sale, we also received a put option 
to sell to FEMSA our remaining 15% interest in Kaiser for the greater of $15.0 million or fair market 
value through January 2009 and at fair market value thereafter. The value of the put option favorably 
impacted the calculation of the loss on the sale of Kaiser recorded in the first quarter of 2006. During 
the fourth quarter of 2006, we exercised the put option on our remaining 15% interest which had a 
carrying value of $2.0 million at the time of the sale, and received a cash payment of $15.7 million, 
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including $0.6 million of accrued interest. As a result, we had no ownership interest remaining in 
Kaiser as of December 31, 2006. Prior to the acquisition of 68% of Kaiser, FEMSA was, and remains, 
the largest distributor of Kaiser products in Brazil. We have reflected the results of operations, financial 
position, and cash flows for the former Brazil segment in our financial statements as discontinued 
operations. 


The terms of the sale agreement require us to indemnify FEMSA for exposures related to certain 
tax, civil and labor contingencies arising prior to FEMSA‘s purchase of Kaiser (See Note 20, 
“Commitments and Contingencies”). 


For the periods we had a controlling interest, Kaiser had $57.8 million of net sales and $2.3 million 
of pre-tax losses during the year ended December 31, 2006. The 2006 period included the month of 
December 2005 and the first thirteen days of January 2006, since we reported Kaiser’s results one 
month in arrears. The accounting for our interest in Kaiser changed after the reduction in our 
ownership in January 2006, resulting in accounting for our interest under the cost method until the 
exercise of our put option of our remaining ownership interest in the fourth quarter of 2006. 


The table below summarizes the loss from discontinued operations, net of tax, presented on our 
consolidated statements of operations: 


For the years ended 
December 28, 2008 December 30, 2007 December 31, 2006 
(In millions) 


Loss from operations of Kaiser prior to sale on 


Pannaty 1922000: «vas eed sae s douse aes $ — $ — $ 2.3 
(Gain) loss on sale of 68% Kaiser(1).......... — (2.7) 2.8 
Loss on exercise of put option on remaining 15% 

interest in Kaiser(2) .............0000005 — — 4.5 


Adjustments to indemnity liabilities due to changes 
in estimates, foreign exchange gains and losses, 
and accretion expense (See Note 20) ......... 12.1 20.4 3.0 


Loss from discontinued operations, tax affected . . $12.1 $17.7 $12.6 


(1) The $2.7 million gain recognized in 2007 resulted from a deferred tax liability adjustment related 
to the Kaiser transaction. 


(2) The net loss resulted from a gain of $13.6 million, representing the excess of proceeds over the 
carrying value of the put option and a $18.0 million loss from the increase in indemnity liabilities 
due to disposition of remaining ownership interest. 


As of December 28, 2008, included in current and non-current assets of discontinued operations 
on the balance sheet are $1.5 million and $7.0 million, respectively, of deferred tax assets associated 
with these indemnity liabilities. As of December 30, 2007, included in current and non-current assets of 
discontinued operations on the balance sheet are $5.5 million and $5.1 million, respectively, of deferred 
tax assets associated with these indemnity liabilities. 
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FASB Interpretation No. 46R, Consolidation of Variable Interest Entities—An Interpretation of ARB51 
(“FIN 46R”) expands the scope of ARB51 and can require consolidation of “variable interest entities 
(“VIE”). Once an entity is determined to be a VIE, the party with the controlling financial interest, the 
primary beneficiary, is required to consolidate it. We have or had investments in VIEs, which we are 
the primary beneficiary. These include or included Brewers’ Retail Inc. (“BRI’’), Rocky Mountain 
Metal Container, Rocky Mountain Bottle Company, and Grolsch (U.K.) Limited. Accordingly, we have 
or had consolidated these four joint ventures. 


Brewers’ Retail Inc. 


Brewers’ Retail Inc. is a joint venture beer distribution and retail network for the Ontario region 
of Canada, owned by Molson, Labatt and Sleeman brewers. Ownership percentages fluctuate with sales 
volumes. At December 28, 2008, our ownership percentage was approximately 50.4%. BRI operates on 
a breakeven basis. The three owners guarantee BRI’s debt of approximately $176 million and 
$216 million at December 28, 2008 and December 30, 2007, respectively. Since our variable interests 
are based on market share and usage levels of BRI’s services, another variable interest holder’s 
acquisition activity has caused our variable interests to decrease subsequent to our year end. We 
anticipate that effective the first quarter of 2009 we will no longer be the primary beneficiary and thus 
will deconsolidate BRI. 


Rocky Mountain Metal Container 


RMMC, a Colorado limited liability company, is a joint venture with Ball Corporation in which 
MillerCoors holds a 50% interest. Prior to the formation of MillerCoors on July 1, 2008, CBC held the 
50% interest in RMMC. MillerCoors has a can and end supply agreement with RMMC. Under this 
agreement, RMMC supplies MillerCoors with substantially all the can and end requirements for its 
Golden brewery. RMMC manufactures these cans and ends at MillerCoors’ manufacturing facilities, 
which RMMC is operating under a use and license agreement. The results and financial position of 
RMMC were consolidated in our financial statements in 2006 and 2007 and first half of 2008. After 
July 1, 2008, RMMC is consolidated by MillerCoors and its results and financial position are reflected 
through our equity method accounting for MillerCoors. RMMC is a non-taxable entity. Accordingly, for 
the periods RMMC was consolidated, income tax expense on the accompanying statements of 
operations only includes taxes related to our share of the joint venture income or loss. MCBC remains 
the guarantor of approximately $43.3 million and $27.3 million of RMMC debt at December 28, 2008 
and December 30, 2007, respectively. 


Rocky Mountain Bottle Company 


RMBC, a Colorado limited liability company, is a joint venture with Owens-Brockway Glass 
Container, Inc. (“Owens”) in which we hold a 50% interest. RMBC produces glass bottles at 
MillerCoors’ glass manufacturing facility for use at its Golden and other breweries. Under this 
agreement, RMBC supplies a portion of MillerCoors’ bottle requirements, and Owens also has a 
separate commercial contract to supply a portion of MillerCoors’ bottle requirements not met by 
RMBC. The results and financial position of RMBC were consolidated in our financial statements in 
2006, 2007 and the first half of 2008. While MCBC maintains a legal ownership interest in RMBC, 
MillerCoors now consolidates RMBC as its primary beneficiary as a result of other variable interests it 
holds. As a result, the results and financial position of RMBC are reflected through our equity method 
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accounting for MillerCoors as of July 1, 2008. RMBC is a non-taxable entity. Accordingly, for the 
periods RMBC was consolidated by us, income tax expense in our consolidated statements of 
operations only includes taxes related to our share of the joint venture income or loss. 


Grolsch 


Grolsch is a joint venture between CBL and Royal Grolsch N.V. in which we hold a 49% interest. 
The Grolsch joint venture markets Grolsch branded beer in the United Kingdom and the Republic of 
Ireland. The majority of the Grolsch branded beer is produced by CBL under a contract brewing 
arrangement with the joint venture. CBL and Royal Grolsch N.V. sell beer to the joint venture, which 
sells the beer back to CBL (for onward sale to customers) for a price equal to what it paid, plus a 
marketing and overhead charge and a profit margin. Grolsch is a taxable entity in the United Kingdom. 
Accordingly, income tax expense in our Consolidated Statements of Operations includes taxes related 
to the entire income of the joint venture. 


The following summarizes the assets and results of operations of our consolidated joint ventures 
(including minority interests): 


For the years ended 
December 28, 2008 December 30, 2007 December 31, 2006 


Total Pre-tax Total Pre-tax Total Pre-tax 
Assets(1) Revenues(2) income Assets(1) Revenues(2) income Assets(1) Revenues(2) income 


(In millions) 


BRI 2 Se. Stee. oh dens $373.5 $271.1 $ — $442.7 $274.4 $ 2.2 $332.6 $263.6 $ 0.1 
RMMC(3)......... $ — $157.6 $ 3.7 $ 66.5 $295.1 $ 5.8 $ 66.4 $245.4 $12.3 
RMBC(3) ......... $ — $ 56.5 $14.7 $ 41.0 $ 95.5 $20.2 $ 36.6 $ 96.0 $19.1 
GTOlSCh 5. 6s: eae secs $ 16.7 $ 61.2 $ 8.5 $ 30.1 $ 77.6 $10.1 $ 39.2 $ 79.0 $11.5 


(1) Excludes receivables from the Company. 
(2) Substantially all such sales are made to the Company (except for BRI), and as such, are eliminated in consolidation. 


(3) Reflects the formation of MillerCoors on July 1, 2008. Prior periods reflect results of the Company’s pre-existing U.S. 
results of operations. 
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For the years ended 
December 28, 2008 December 30, 2007 December 31, 2006 
(In millions) 


Gain (loss) on disposals of non-operating 


long-lived assets ... 0.0.20... 00 cee eee eee $ 1.7 $ (0.3) $ 8.7 
Gain coincident with the sale of preferred equity 

holdings of Montréal Canadiens............ — — 9.0 
Gain on sale of House of Blues Canada equity 

INVESHMENE. 5, see et a lees HAG GEG ee Ha aa — 16.7 — 
Equity in income of unconsolidated affiliates, 

other than MillerCoors, net ............... 3.1 4.3 3.9 
Loss from foreign exchange and derivatives(1) ... (7.4) (1.5) (2.6) 
Environmental liability provisions ............ (4.4) — — 
Asset impairments ..................0000. (0.2) (1.7) — 
Loss on non-operating leases................ (2.4) (1.8) (1.9) 
Other, Net. i gseccie bei ea ede a eee es Re ded 1.2 2.0 0.6 
Other (expense) income, net.............-.. $(8.4) $17.7 $17.7 


(1) During the third quarter of 2008, we entered into a cash settled total return swap with Deutsche 
Bank in order to gain an economic interest exposure to Foster’s Group (“‘Foster’s”) stock 
(ASX:FGL), a major global brewer (see Note 18, “Derivative Instruments”). We recognized a net 
loss on the fair value of the swap of $4.4 million during 2008, included in the table above in “Loss 
from foreign exchange and derivatives.” 


7. Income Taxes 


The pre-tax income (loss) on which the provision for income taxes was computed is as follows: 
For the years ended 


December 28, 2008 December 30, 2007 December 31, 2006 
(In millions) 


DOMESTIC aw. seer ts Soa Ges, ee ea ES $388.5 $378.4 $ (50.5) 
BOTCON. 6s 5b eG oe SESE CAS RASH ORE OED eS 126.7 156.0 522.6 
VOtdls flere nig bud aaa Patina ek hee wa $515.2 $534.4 $472.1 
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Income tax expense (benefit) includes the following current and deferred provisions: 


For the years ended 
December 28, 2008 December 30, 2007 December 31, 2006 
(In millions) 


Current: 
Peder dl gic bre eee eos Geena ye eS $ (8.1) $ 69.8 $24.5 
GIG oon ate ee auate nase csoasseaeees 0.4 6.5 (0.3) 
POT CUGN gids a: 5. sees thc arte. Suraslaced? said Sica eer alan Sua 25.9 25.8 56.8 
Total current tax expense. sc. hied dase dnnds $ 17.8 $102.1 $81.0 
Deferred: 
FeMGhal. cutcscad buaed Oar Be bee eds bx ade $ 65.7 $ (15.7) $(7.5) 
MANE: 4 ees oes seamed nenarianhenaan 16.4 (0.7) (3.0) 
POTCION 4.4.0 o ck lh oe Qos Sale a Gide wakes 3.0 (81.5) 11.9 
Total deferred tax expense (benefit)........... $ 85.1 $ (97.9) $ 1.4 
Total income tax expense from continuing 
OPSTAIONS nw ik cha eV orem ee eek ee Res $102.9 $ 42 $82.4 


Our income tax expense varies from the amount expected by applying the statutory federal 
corporate tax rate to income as follows: 


For the years ended 
December 28, 2008 December 30, 2007 December 31, 2006 


Statutory Federal income tax rate ............ 35.0% 35.0% 35.0% 
State income taxes, net of federal benefits ...... 1.3% 0.8% (0.3)% 
Effect of foreign tax rates .............2-04. (20.5)% (17.6) % (7.8)% 
Effect of foreign tax law and rate changes ...... — (15.1)% (14.5)% 
Otheti Net «5.608058 eae o4 Se44 See aes 4.2% (2.3)% 5.1% 

BiéCtive tax Tale. esd needs ed aahadewe ned 20.0% 0.8% 17.5% 
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Our deferred taxes are composed of the following: 


As of 
December 28, 2008 December 30, 2007 


(In millions) 


Current deferred tax assets: 


Compensation related obligations ... 2... 0.0.0... eee eee ee eee $ 0.8 $ 12.8 
Postretirement benefits... a6 ds dee ee waad Hee Wee de Boe WS He Bee Be — 6.8 
Accrued liabilities and other... 2... 2... eee 49.0 43.4 
Valuation allowance i.e eee eee Hae HES A RR ee Ge ee (0.1) (0.4) 
Total current deferred tax assets... 2... ees 49.7 62.6 
Current deferred tax liabilities: 
Partnership investments: 4: aii ee bade ae oa eR BAD eae Bs 146.3 148.4 
Balance sheet reserves and accruals ..... 2... . 0. eee ee eee 11.2 16.3 
OUR ies base, Sek aecgeck. SM Rech opr a TAS GCP ab gaia a Ane a Rell oo qed desi ah eae Gas — 0.6 
Total current: deferred tax labilittes o..-6 645. ea A alae ABE SO OR RA AEA 1575 165.3 
Net current deferred tax assets(1).. 2.0... eee ee ee ee — — 
Net current deferred tax liabilities(1). 2... 2. oe eee $107.8 $102.7 
Non-current deferred tax assets: 
Compensation related obligations ... 1... .. 2. . ee eee $ 20.9 $111.6 
Postretirement benefits: 5.054 cde 5 ee EEA EE EA RS Oe 294.6 149.6 
Foreign exchange losses... 3 ccs ee eR RS aR ee EHS DT 65.6 280.9 
Convertible debt: és cs date ca he dene eu ccetgerse ob nav ide 4, oak ae doa, Goes wee eam Me eh 31.4 — 
FICO SINS eA hess ae ee, Cee ene SORE eRe ALG eat de ded ao eee et RN eee Mees 12.1 — 
Deferred foreign: tax-credits occ i ee ae ERE Eee Rh eG — 4.2 
Tax loss catryforwardsS .s52 666 poe eA ee ESR EERE TE TRE ES 25.8 27.1 
Accrued liabilities and other... 2... . ee eee 30.0 26.8 
BIKE GASSES ai rozce eae costedice.s te see testracsah, sacieree ane ides sora at nae Meise a sea ater etnias le eee eee 1.0 1.6 
Valuation allowance: 6 cc¢-66 6 sg dos. Sele RAO Sead Ewa Bante eee (12.8) (21.2) 
Total non-current deferred tax assets... 1... eee 468.6 580.6 
Non-current deferred tax liabilities: 
Bixe G:aSSetS: 205-656 36 ee: Hx oe Bicdt dccsrarte to Ss Betsey attetias ae de Rarcesmay Ser th atpeh aeive eck ae ie tcas 84.2 158.7 
Partnership imvestMeNts: ¢.:..5 0 gee eS EE SEA ee aS 158.0 15.2 
Intangibles. .o545 ccew ee eae Teed aaethgs wa ea ee eae eee so eee 512.1 659.6 
Hedging ii ct eee RASS He HOM Se OS EAS ESR De Se ees 3.0 15.6 
UDG 5-32. 2he.-3) Se sa Bowl aie nas eS Gere a oe gl 2h EAS cl he a ee AS wR as © 5.4 
Total non-current deferred tax liabilities... 2.2... 0. ee 762.7 849.1 
Net non-current deferred tax asset(1) 2... 2... ce ee eee $ $ 
Net non-current deferred tax liability(1).. 2... 2. ee ee eee $294.1 $268.5 


(1) Our net deferred tax assets and liabilities are presented and composed of the following: 
As of 
December 28, 2008 December 30, 2007 


(In millions) 


Domestic net current deferred tax assets .............000- $ — $ 17.9 
Domestic net current deferred tax liabilities ............... 39.0 — 
Foreign net current deferred tax liabilities .............00.. 68.8 120.6 

Net current deferred tax liabilities .................0.0.5. $107.8 $102.7 
Domestic net non-current deferred tax assets .............. $105.3 $336.9 
Foreign net non-current deferred tax liabilities ............. 399.4 605.4 

Net non-current deferred tax liabilities ................. $294.1 $268.5 


MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


7. Income Taxes (Continued) 


Our full year effective tax rates were approximately 20% in 2008, 1% in 2007, and 17% in 2006. 
Our effective tax rates were significantly lower than the federal statutory rate of 35% primarily due to 
the following: lower effective income tax rates applicable to our Canadian and U.K. businesses, and 
one time benefits from revaluing our deferred tax assets and liabilities to give effect to reductions in 
foreign income tax rates and tax law changes. 


The Company has U.S. federal and state net operating losses and foreign tax credit carryforwards. 
The tax effect of these attributes is $2.6 million at December 28, 2008, and $7.0 million at 
December 30, 2007, which will expire between 2009 and 2029. The Company believes that a portion of 
the deferred tax asset attributable to these losses and credit carryforwards is not, more likely than not, 
to be realized and has established a valuation allowance in the amount of $2.1 million and $6.9 million 
at December 28, 2008, and December 30, 2007, respectively. The change in valuation allowance from 
December 30, 2007 to December 28, 2008, is primarily attributable to the release of foreign tax credit 
limitations resulting from unrecognized tax benefits. In addition, the Company has Canadian federal 
and provincial net operating loss and capital loss carryforwards. The tax effect of these attributes is 
$14.4 million at December 28, 2008 and $12.4 million at December 30, 2007. The Canadian loss 
carryforwards will expire between 2013 through 2028. The Company believes that a portion of the 
deferred tax asset attributable to the Canadian loss carryforwards is not, more likely than not, to be 
realized and has established a valuation allowance in the amount of $2.1 million and $2.7 million at 
December 28, 2008 and December 30, 2007, respectively. The change from December 30, 2007 to 
December 28, 2008, is attributable to fluctuation in foreign exchange rates. In addition, the Company 
has U.K. capital loss carryforwards. The tax effect of these attributes was $8.6 million at December 28, 
2008, and $12.0 million at December 30, 2007. The U.K. capital loss carryforwards do not have a limit 
in time to be used; however, the Company believes that the deferred tax asset associated with these 
U.K. loss carryforwards is not, more likely than not, to be realized and has established a valuation 
allowance for the full amount, $8.6 million and $12.0 million at December 28, 2008 and December 30, 
2007, respectively. The change from December 30, 2007 to December 28, 2008, is primarily attributable 
to fluctuation in foreign exchange rates. 


The Company did not recognize windfall tax benefits from stock-based compensation because the 
deductions did not reduce income taxes payable. The total amount of the U.S. net operating loss is 
$14.3 million, all of which will be recorded to additional paid in capital when realized. The 
$14.3 million of net operating loss is not included in the deferred tax reconciliation above. The 
Company uses the with-and-without approach to allocate the utilization of tax attributes. 


Annual tax provisions include amounts considered sufficient to pay assessments that may result 
from examination of prior year tax returns; however, the amount ultimately paid upon resolution of 
issues may differ materially from the amount accrued. As of December 30, 2007, we had $286.2 million 
of unrecognized tax benefits. Since December 30, 2007, unrecognized tax benefits decreased by 
$56.8 million. This reduction represents the net of increases due to additional unrecognized tax 
benefits, accrued penalties, and interest accrued for the current year more than offset by decreases 
primarily due to fluctuation in foreign exchange rates, tax years closing or being effectively settled and 
payments made to tax authorities with regard to unrecognized tax benefits during 2008, resulting in 
total unrecognized tax benefits of $229.4 million as of December 28, 2008. Approximately $225 million 
would, if recognized, affect the effective tax rate as of December 28, 2008 compared with $267 million 
as of December 30, 2007. During 2009, the Company expects to recognize a $50 to $60 million income 
tax benefit due to a reduction in unrecognized tax benefits. This income tax benefit is primarily due to 
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7. Income Taxes (Continued) 


penalties and interest associated with issues subject to audits that we believe are going to close in the 
next year. We note, however, that there are other pending tax law changes in Canada that if enacted, 
would result in a one-time, non-cash income tax benefit which would be recognized to the income tax 
provision in the quarter in which the bill is enacted. This would decrease our unrecognized tax benefits 
by approximately $100 million. We recognize interest and penalties related to unrecognized tax benefits 
as a component of income tax expense. Anticipated interest and penalty payments of $35.0 million and 
$53.1 million were accrued in unrecognized tax benefits as of December 28, 2008 and December 30, 
2007, respectively. We recognized an income tax benefit of $18.1 million and $20.9 million for the net 
reduction of interest and penalties on unrecognized tax benefits as of December 28, 2008 and 
December 30, 2007, respectively. 


A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows (in 


millions): 


For the years ended 
December 28, 2008 December 30, 2007 
(In millions) 


Balance at beginning of year... 1.2.0.0... ..0 0.00000 $268.5 $269.3 
Additions for tax positions related to the current year......... 20.8 32.7 
Additions for tax positions of prior years ................., 8.9 18.3 
Reductions for tax positions of prior years ................. (38.8) (61.2) 
NCTHEMEMS oo sie aed ce salad nw Ged ahaa hye ane nea hw Greate the (4.8) (18.2) 
Release due to statue expiration............... 0.0. 0.0000. (4.2) (2.2) 
Foreign currency adjustment ................... 0000000. (44.9) 29.8 

Balanceatendof year 224 c6 we eeahe bon dewalt Se dale es Syed doe $205.5 $268.5 


We file income tax returns in most of the federal, state, and provincial jurisdictions in the U.S., 
U.K., Canada and the Netherlands. In the U.S., tax years through 2004 are closed or have been 
effectively settled through examination. The U.S. Internal Revenue Service has commenced 
examination of the 2005 to 2007 tax years, and we expect the examination to conclude in late 2009. In 
addition, we have entered into the Compliance Assurance Process program whereby the Internal 
Revenue Service will be examining certain 2008 transactions in the current year. In Canada, tax years 
through 2004 are closed or have been effectively settled through examination. In the U.K., tax years 
through 2006 are closed or have been effectively settled through examination. Tax years through 2006 
are closed or have been effectively settled through examination in the Netherlands. 


We have elected to treat our portion of all foreign subsidiary earnings through December 28, 2008, 
as permanently reinvested under the accounting guidance of APB 23 and SFAS 109. As of 
December 28, 2008, approximately $970 million of retained earnings attributable to foreign subsidiaries 
was considered to be indefinitely invested. The Company’s intention is to reinvest the indefinitely 
invested earnings permanently or to repatriate the earnings when it is tax effective to do so. It is not 
practicable to determine the amount of incremental taxes that might arise were these earnings to be 
remitted. However, the Company believes that U.S. foreign tax credits would largely eliminate any U.S. 
taxes and offset any foreign withholding taxes due on remittance. 
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8. Special Items, net 


We have incurred charges or gains that are not indicative of our core operations. As such, we have 
separately classified these costs as special operating items. 


Summary of Special Items 


The table below details special items recorded in the previous three years, by program. 


Canada—Restructuring and related costs 
associated with brewery operations and 
administrative functions.................. 

Canada—Brewery asset impairment charges..... 

Canada—Impairment of Foster’s distribution right 
Mtangible Asset 6. ss ies wa eee wea Ol 

U.S.—Costs associated with the MillerCoors joint 

VENICE so io.4 esha Aedes Pa eee oat ad 

U.S.—Impairment of Molson brands intangible 


U.S.—Impairments of fixed assets ............ 
U.S.—Gain on sale of distribution businesses ... . 
U.S.—Other restructuring charges ............ 
U.S.—Memphis brewery accelerated depreciation . 
U.S.—Restructuring and other costs associated 
with the Golden and Memphis breweries ..... 
U.S.—Memphis brewery pension withdrawal cost . 
U.S.—Insurance recovery—environmental ...... 
U.K.—Restructuring charges and related exit costs 
U.K.—Pension curtailment gain.............. 
U.K.—Gain on sale of non-core business ....... 
Corporate—Gain on change in control 
agreements for Coors executives............ 
Global Markets and Corporate—Costs associated 
with the MillerCoors joint venture .......... 
Global Markets and Corporate—Transition costs 
associated with outsourcing agreement ....... 
Global Markets and Corporate—Strategic and 
OUR: oot cheese ad oF ween Se ease ees 


Canada Segment 


For the years ended 


December 28, 2008 


December 30, 2007 


December 31, 2006 


(In millions) 
$ 19.2 
31.9 
24.1 


6.7 


In 2008, we incurred $6.2 million of costs associated with the closed Edmonton brewery, an asset 
held for sale. The costs were associated with clean-up, remediation and general up-keep of the facility 
as it is prepared for sale. The facility was closed in 2007 and an impairment charge was recorded at 
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8. Special Items, net (Continued) 


that time (see below). We also incurred $3.6 million of asset impairment and employee termination 
charges at the Montréal brewery as a result of MillerCoors’ decision to shift Blue Moon production to 
its facilities in the U.S. Last, $1.1 million of employee termination costs were incurred associated with 
outsourcing of administrative functions. We expect to incur minimal costs associated with the 
Edmonton brewery closure in 2009. 


In 2007, we closed our brewery in Edmonton, Alberta, and transferred the facility’s production to 
our other breweries in Canada. We recorded a pretax non-cash impairment charge of approximately 
$31.9 million in the third quarter of 2007 associated with the carrying amount of fixed assets at the 
Edmonton brewery in excess of estimated market value. Current plans are to demolish the building and 
sell the land, which has a carrying value of $10.1 million as of December 30, 2007. Approximately 130 
employees were impacted by the brewery’s closure. We recognized $6.1 million for severance and other 
employee related costs and $8.5 million of other costs associated with the brewery’s closure in 2007. 


In May 2007, we also recognized an intangible asset impairment charge of $24.1 million as a result 
of the Foster’s contract termination. See Note 12, “Goodwill and Intangible Assets,” for further 
discussion. 


In the first quarter of 2007, the Canada segment initiated a restructuring program focused on labor 
savings across production, sales, and general and administrative functions, as well as on the reduction 
of overhead expenses. We recognized $4.6 million for severance and other related costs throughout the 
course of the year. The restructuring program resulted in a reduction of 126 full-time employees in 
2007, and we expect to fully realize the restructuring program benefits in 2008. 


The following summarizes the activity in the Canada segment restructuring accruals: 


Severance and other 
employee-related costs 


(In millions) 


Balance at December 25, 2005 ........ 0.0... cece eee $ 3.9 
Charges incurted s:5..44. 064640204 ws Ede bao one oe oes — 
Payments Mad: 2.04.0. ew nee cede dean ada, eee dg aa ae (3.2) 
Foreign currency and other adjustments................. (0.1) 

Balance at December 31, 2006 ............ 0.0000 eee $ 0.6 
Charges: MCurred) wcities ose lw ne daria dad ae wala 10.0 
Payments made .4 44 d4scc0eeseee even gad eve eeoaadas (7.2) 
Foreign currency and other adjustments................. 0.8 

Balance at December 30, 2007 .......... 0.00 $ 4.2 
Charges Meurred aca oe se cee eaw tat das wed eo an a4 1.8 
Payments Made: sac ivi nuns ag resk ne shee eka sia de tunews (4.1) 
Foreign currency and other adjustments................. (0.5) 

Balance at December 28, 2008 ............ 000 eee eee $ 1.4 

U.S. Segment 


During the first six months of 2008, prior to the formation of MillerCoors, our U.S. segment 
incurred a number of special charges and income items, detailed below. It should be noted that 
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MillerCoors continues with significant restructuring efforts as part of the overall program to deliver 
synergy savings. We realize our portion of those costs through our equity method income pickup from 
MillerCoors. 


Costs incurred by our U.S. segment during the first six months of 2008 include $30.3 million of 
employee retention and incremental bonus costs and $7.6 million of integration planning costs in the 
period leading up to the MillerCoors formation. Note also the MillerCoors deal costs and integration 
planning costs were also incurred in the Corporate group (see below). The U.S. segment also realized 
net $21.8 million gain on the sale of two beer distribution businesses in Colorado. An intangible asset 
impairment charge of $50.6 million was incurred related to the decline in value of Molson brands sold 
in the U.S. (see Note 12, “Goodwill and Intangible Assets”). Last, a $2.6 million impairment charge 
was recorded related to certain brewing assets. 


In the third quarter of 2007, the U.S. segment began a restructuring program focused on labor 
savings across supply chain functions. We recognized $2.8 million of expense for severance and other 
employee related costs in 2007 related to a reduction of 34 full-time employees and we expect to 
realize the restructuring program benefits in less than one year. Also in 2007, we incurred $6.7 million 
of employee retention costs in anticipation of the proposed MillerCoors joint venture. 


In 2006, the U.S. segment recognized $73.7 million of net special items. $60.5 million of these 
items related to accelerated depreciation and impairments of fixed assets, $3.1 million of additional 
costs related to our to withdrawal from the Memphis hourly workers multi-employer pension plan 
(which was paid in the third quarter of 2007) and $12.5 million related to employee termination costs 
and other incremental costs that were the direct result of the Memphis plant closure. The Memphis 
plant was closed and sold during the third quarter of 2006 (see below). U.S. segment special items in 
2006 were partially offset by the benefit of a $2.4 million cash distribution from bankruptcy proceedings 
of a former insurance carrier for a claim related to our environmental obligations at the Lowry 
Superfund site in Denver, Colorado. The cash received did not impact our estimated environmental 
liability associated with this site. 


The following summarizes the activity in the U.S. segment restructuring accruals: 


Severance and other Closing and 


employee-related costs other costs Total 
(In millions) 

Balance at December 25, 2005 ............ 00000 ee eeee $ 27.6 $ — $ 27.6 
Charges:incurred 3.60. cea agar ines weer needa ge dins 9.8 4.6 14.4 
Payments Made: ws -6 os oka oe se Sage Se eb oe aes (9.7) (4.2) (13.9) 

Balance at December 31, 2006 ...............00000005 $ 27.7 $ 0.4 $ 28.1 
Charges incurred: 2.66 s44 6a ees o8 Pode iad Poe eo ee 2.7 — 2.7 
deh 000 S301 610-1 8 (a ee ee ee (27.8) (0.4) (28.2) 

Balance at December 30, 2007 ..........0000000000005 $ 2.6 $ — $ 2.6 
Charges Icurréd). ose ea cage Chae eke eae eee de eas (0.1) — (0.1) 
Payments: Made: + snes casa cavaces wiwesedeadov ees (2.5) — (2.5) 

Balance at December 28, 2008 .............000000000s $ — $ — $ — 
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The liability for severance and other employee-related costs in 2006 included a $27.6 million 
estimated payment required for our withdrawal from the hourly workers multi-employer pension plan 
associated with our Memphis brewery and was paid in September 2007. All production from the 
Memphis location was relocated to a different Company-owned facility or outsourced. The Memphis 
brewery was sold in September 2006 to an investment group led by a former employee. The Memphis 
brewery assets were depreciated to a value that approximated the sale price; therefore, the loss from 
the final disposition of the assets and liabilities associated with Memphis was insignificant. We entered 
into a distribution agreement with the new Memphis brewery owners. Management believes that the 
terms of the sale of the Memphis plant and three-year distribution agreement are market reflective 
arms-length. 


U.K. Segment 


During 2008, the U.K. segment recognized a $10.4 million pension gain associated with the 
cessation of employee service credit to its defined benefit pension plan (see Note 16, “Employee 
Retirement Plans”). The U.K. segment also realized a gain on the sale of a business of $2.7 million. 
Offsetting these items were $8.6 million of employee termination costs associated with restructuring 
efforts related to supply chain and administrative functions. 


The U.K. segment recognized special items of $14.1 million in 2007, related primarily to employee 
termination costs associated with supply chain and back-office restructuring efforts in the U.K. As a 
result, we have reduced levels by a further 85 employees in 2007 in which we expect to realize the 
restructuring plan benefits in just over one year. In addition, we recognized increased liabilities in 
recognition of an existing pension benefit obligation in accordance with U.K. law of $3.9 million during 
the third quarter of 2007. 


The 2006 special items were composed of $13.0 million of employee termination costs associated 
with the U.K. supply chain and back office restructuring efforts, partially offset by a $5.3 million 
pension curtailment gain. The pension curtailment resulted from changes in the plan and reductions in 
headcount from restructuring efforts as discussed in Note 16, “Employee Retirement Plans.” 


During 2006, the supply chain and back office restructuring efforts impacted approximately 250 
and 120 employees, respectively. Pursuant to the restructuring plan, 263 employees terminated 
employment under the plan during 2006. Charges for employee termination costs have, in some cases, 
been recognized over the course of the employees’ remaining service period if there was a significant 
period of time between initial notification and termination of employment. 
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The following summarizes the activity in the U.K. segment restructuring accruals: 


Severance and other Closing and 


employee-related costs other costs Total 
(In millions) 

Balance at December 25, 2005 ...........000000000005 $ 11.0 $ — $ 11.0 
Charges incurred. 2:45 sev ache ahes qasing veagha an’ 13.4 0.5 13.9 
Payments:Made: x06 oss. seer ele ae ine feo see (21.4) (0.5) (21.9) 
Foreign currency and other adjustments............... 1.0 — 1.0 

Balance at December 31, 2006 .............0000000005 $ 4.0 $ — $ 4.0 
Charges: incurred! be. aihewa wd Se Pw eee be Goee et 10.2 — 10.2 
Payments Made: 2 esses cs eee k ee ea wees Seca ee eb ees (11.8) — (11.8) 
Foreign currency and other adjustments............... 0.1 — 0.1 

Balance at December 30, 2007 ...........000000000005 $ 2.5 $ — $ 2.5 
Charges: Cured) oc... 06 ise bee st We oe bo ee 8.6 — 8.6 
Payments Made: sis ses 42 etvesd bees de SSH ew Have Sal (7.9) — (7.9) 
Foreign currency and other adjustments............... (1.1) — (1.1) 

Balance at December 28, 2008 ...............000 000 ee $ 2.1 $ — $ 2.1 


Global Markets and Corporate 


During 2008, the Corporate group recognized $28.8 million of deal costs and integration planning 
costs associated with the formation of MillerCoors. We also recognized $22.8 million of transition costs 
paid to our third-party vendor associated with the start-up of our outsourced administrative functions. 
In January 2008, we signed a contract with a third-party service provider to outsource a significant 
portion of our general and administrative back-office functions in all of our operating segments and in 
our corporate office. This outsourcing initiative is a key component of our Resources for Growth cost 
reduction program. Last, we incurred $6.6 million associated with other strategic initiatives. 


The net costs reported as special items recorded in 2007 of $13.4 million are associated with the 
proposed MillerCoors joint venture, and consist primarily of outside professional services. These 
charges were partially offset by a reversal of an excise tax accrual for a former employee that exercised 
options under the control agreement. 


The special items for 2006 were comprised of $1.3 million of costs associated with exiting the 
Russia market and a $5.3 million benefit as a result of adjusting the floor provided on the exercise 
price of stock options held by former Coors officers who left the Company under change in control 
agreements. We did not recognize a charge related to the floor provided on the exercise price of the 
stock options, as the stock price exceeded the floor price throughout 2008 and 2007. 
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9. Stockholders’ Equity 


Changes to the number of shares of capital stock issued were as follows: 


Common Exchangeable 
stock issued shares issued 


Class A ClassB Class A_ Class B 


(Share amounts in millions) 


Balances at December 25, 2005 ......... 0... eee eee oh 123.5 3.9 41.3 
Shares issued under equity compensation plans .............. — ee | — — 
Shares exchanged for common stock...............2...00, — 7.0 (0.6) (6.5) 

Balances at December 31, 2006 ...... 2... . 0... eee eee 2.7 133.2 3.3 34.8 
Shares issued under equity compensation plans .............. — 6.7 — — 
Shares exchanged for common stock..................000, — 9.7 — (9.7) 

Balances at December 30, 2007 ...... 2.0.0... cece eee 2.7 149.6 332 251 
Shares issued under equity compensation plans .............. — 31 — — 
Shares exchanged for common stock...............0..000, — 4.4 (0.1) (4.2) 

Balances at December 28, 2008 ......... 0.00. eee ee eae 25). 157.1 3.2 20.9 


Preferred Stock 


At December 28, 2008 and December 30, 2007, 25.0 million shares of no par value preferred stock 
were authorized but not issued. 


Class A and Class B Common Stock 
Dividend Rights 


Subject to the rights of the holders of any series of preferred stock, stockholders of Molson Coors 
Class A common stock (Class A common stock) are entitled to receive, from legally available funds, 
dividends when and as declared by the board of directors of Molson Coors, except that so long as any 
shares of Molson Coors Class B common stock (Class B common stock) are outstanding, no dividend 
will be declared or paid on the Class A common stock unless at the same time a dividend in an 
amount per share (or number per share, in the case of a dividend paid in the form of shares) equal to 
the dividend declared or paid on the Class A common stock is declared or paid on the Class B 
common stock. 


Voting Rights 


Except in limited circumstances, including the right of the holders of the Class B common stock 
and special Class B voting stock voting together as a single class to elect three directors to the Molson 
Coors board of directors, the right to vote for all purposes is vested exclusively in the holders of the 
Class A common stock and special Class A voting stock, voting together as a single class. The holders 
of Class A common stock are entitled to one vote for each share held, without the right to cumulate 
votes for the election of directors. 


An affirmative vote is required of a majority of the votes entitled to be cast by the holders of the 
Class A common stock and special Class A voting stock (through which holders of Class A 
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exchangeable shares vote), voting together as a single class, prior to the taking of certain actions, 
including: 


* the issuance of any shares of Class A common stock or securities convertible into Class A 
common stock (other than upon the conversion of Class B common stock under circumstances 
provided in the certificate of incorporation or the exchange or redemption of Class A 
exchangeable shares in accordance with the terms of those exchangeable shares) or securities 
(other than Class B common stock) convertible into or exercisable for Class A common stock; 


* the issuance of shares of Class B common stock (other than upon the conversion of Class A 
common stock under circumstances provided in the certificate of incorporation or the exchange 
or redemption of Class B exchangeable shares in accordance with the terms of those 
exchangeable shares) or securities (other than Class A common stock) that are convertible into 
or exercisable for Class B common stock, if the number of shares to be issued is equal to or 
greater than 20% of the number of outstanding shares of Class B common stock; 


* the issuance of any preferred stock having voting rights other than those expressly required by 
Delaware law; 


* the sale, transfer or other disposition of any capital stock (or securities convertible into or 
exchangeable for capital stock) of subsidiaries; 


* the sale, transfer or other disposition of all or substantially all of the assets of the Company; and 


* any decrease in the number of members of the Molson Coors board of directors to a number 
below 15. 


Pentland and the Coors Trust, which together control more than two-thirds of the Company’s 
Class A common and exchangeable stock, have voting trust agreements through which they have 
combined their voting power over the shares of our Class A common stock and the Class A 
exchangeable shares that they own. However, in the event that these two stockholders do not agree to 
vote in favor of a matter submitted to a stockholder vote (other than the election of directors), the 
voting trustees will be required to vote all of the Class A common stock and Class A exchangeable 
shares deposited in the voting trusts against the matter. There is no other mechanism in the voting 
trust agreements to resolve a potential deadlock between these stockholders. 


The Molson Coors certificate of incorporation provides the holders of Class B common stock and 
special Class B voting stock (through which holders of Class B exchangeable shares vote), voting 
together as a single class, the right to elect three directors to the Molson Coors board of directors. In 
addition, the holders of Class B common stock and special Class B voting stock, voting together as a 
single class, have the right to vote on specified transactional actions. Except in the limited 
circumstances provided in the certificate of incorporation, the right to vote for all other purposes is 
vested exclusively in the holders of the Class A common stock and special Class A voting stock, voting 
together as a single class. The holders of Class B common stock are entitled to one vote for each share 
held with respect to each matter on which holders of the Class B common stock are entitled to vote, 
without the right to cumulate votes for the election of directors. 
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9. Stockholders’ Equity (Continued) 
Rights Upon Dissolution or Wind Up 


If Molson Coors liquidates, dissolves or winds up its affairs, the holders of Class A common stock, 
together with the holders of the Class B common stock, would be entitled to receive, after Molson 
Coors’ creditors have been paid and the holders of any then outstanding series of preferred stock have 
received their liquidation preferences, all of the remaining assets of Molson Coors in proportion to 
their share holdings. Holders of Class A and Class B common stock would not have pre-emptive rights 
to acquire any securities of Molson Coors. The outstanding shares of Class A and Class B common 
stock would be fully paid and non-assessable. 


Conversion Rights 


The Molson Coors certificate of incorporation provides for the right of holders of Class A 
common stock to convert their stock into Class B common stock on a one-for-one basis at any time. 


Exchangeable Shares 


The Class A exchangeable shares and Class B exchangeable shares were issued by Molson Coors 
Canada Inc. (“MCCTI’) a wholly-owned subsidiary. The exchangeable shares are substantially the 
economic equivalent of the corresponding shares of Class A and Class B common stock that a Molson 
shareholder would have received if the holder had elected to receive shares of Molson Coors common 
stock. Holders of exchangeable shares also receive, through a voting trust, the benefit of Molson Coors 
voting rights, entitling the holder to one vote on the same basis and in the same circumstances as one 
corresponding share of Molson Coors common stock. 


The exchangeable shares are exchangeable at any time, at the option of the holder on a 
one-for-one basis for corresponding shares of Molson Coors common stock. 


Holders of exchangeable shares are entitled to receive, subject to applicable law, dividends as 
follows: 


* in the case of a cash dividend declared on a corresponding share of Molson Coors common 
stock, an amount in cash for each exchangeable share corresponding to the cash dividend 
declared on each corresponding share of Molson Coors common stock in USD or in an 
equivalent amount in CAD; 


in the case of a stock dividend declared on a corresponding share of Molson Coors common 
stock to be paid in shares of Molson Coors common stock, in the number of exchangeable 
shares of the relevant class for each exchangeable share that is equal to the number of shares of 
corresponding Molson Coors common stock to be paid on each corresponding share of Molson 
Coors common stock; or 


in the case of a dividend declared on a corresponding share of Molson Coors common stock in 
any other type of property, in the type and amount of property as is economically equivalent as 
determined by MCCTI’s board of directors to the type and amount of property to be paid on 
each corresponding share of Molson Coors common stock. 


The declaration dates, record dates and payment dates for dividends on the exchangeable shares 
are the same as the relevant dates for the dividends on the shares of corresponding Molson Coors 
common stock. 
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10. Earnings Per Share 


Basic net income per common share was computed using the weighted average number of shares 
of common stock outstanding during the period. Diluted net income per share includes the additional 
dilutive effect of our potentially dilutive securities, which include certain stock options (“options”), 
stock-only stock appreciation rights (“SOSAR”), restricted stock units (“RSU”), deferred stock units 
(“DSU”), performance shares (““PSU”’), and limited stock appreciation rights (“LOSAR”). The dilutive 
effects of our potentially dilutive securities are calculated using the treasury stock method. Diluted net 
income per share could also be impacted by our convertible debt and related warrants outstanding if 
they were in the money. 


The following summarizes the effect of dilutive securities on diluted EPS: 
For the years ended 


December 28, 2008 December 30, 2007 December 31, 2006(1) 
(in millions, except per share amounts) 


NePMNCOMe sn: hi aca anand wasn nde setae $388.0 $497.2 $361.0 
Weighted average shares for basic EPS....... 182.6 178.7 172.2 
Effect of dilutive securities: 

Options, LOSARs and SOSARs .......... 1.8 25 1.0 

RSUs and DSUs .................0.0.-. ila 0.2 0.1 
Weighted average shares for diluted EPS ..... 185.5 181.4 173.3 
Basic income (loss) per share: 

From continuing operations ............. $ 2.19 $ 2.88 $ 2.17 

From discontinued operations............ (0.07) (0.10) (0.07) 
BASIC INOUE Per SHAE «nhs oes ve eS eee $ 2.12 $ 2.78 $ 2.10 
Diluted income (loss) per share: 

From continuing operations ............. $ 2.16 $ 2.84 $ 2.16 

From discontinued operations............ (0.07) (0.10) (0.08) 
Diluted income per share: ..4..64¢+4c000 050304 $ 2.09 $ 2.74 $ 2.08 
Dividends Per SHANG «444,542 20ke ade da wes $ 0.76 $ 0.64 $ 0.64 


(1) Share and per share amounts have been adjusted from previously reported amounts to reflect a 
2-for-1 stock split issued in the form of a stock dividend effective October 3, 2007. 


Our calculation of weighted average shares includes all four classes of our outstanding stock: 
Class A and Class B Common, and Class A and Class B Exchangeable. Exchangeable shares are the 
equivalent of common shares, by class, in all respects. All classes of stock have in effect the same 
dividend rights and share equitably in undistributed earnings. Class A shareholders receive dividends 
only to the extent dividends are declared and paid to Class B shareholders. See Note 9, “Stockholders’ 
Equity,” for further discussion of the features of Class A and B Common shares and Class A and B 
Exchangeable shares. 
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The following anti-dilutive securities were excluded from the computation of the effect of dilutive 


securities on earnings per share for the following periods: 


For the years ended 
December 28, 2008 December 30, 2007 December 31, 2006(1) 
(In millions) 


Options, SOSARs and RSUs(2) ............ 0.3 0.2 8.1 
PSUS: o:9ciwing ne Hews oa Se eS oh ORO NSS < — 2.1 1.5 
Shares issuable upon assumed conversion of the 

2.5% Convertible Senior Notes to issue 


Class B common shares(3) .............. 10.5 5.7 — 
Warrants to issue Class B common shares(3).. . 10.5 3.7 = 
21.3 13.7 9.6 

(1) Share and per share amounts have been adjusted from previously reported amounts to reflect a 


(2) 


(3) 


2-for-1 stock split issued in the form of a stock dividend effective October 3, 2007. 


Exercise prices exceed the average market price of the common shares or are anti-dilutive due to 
the impact of the unrecognized compensation cost on the calculation of assumed proceeds in the 
application of the treasury stock method. See Note 14, ‘‘Share-Based Payments,” for further 
discussion of these items. 


As discussed in Note 13, “Debt and Credit Arrangements,” we issued $575 million of senior 
convertible notes in June 2007. The impact of a net share settlement of the conversion amount at 
maturity will begin to dilute earnings per share when our stock price reaches $54.76. The impact of 
stock that could be issued to settle share obligations we could have under the warrants we issued 
simultaneously with the convertible notes issuance will begin to dilute earning per share when our 
stock price reaches $70.09. The potential receipt of MCBC stock from counterparties under our 
purchased call options when and if our stock price is between $54.76 and $70.09 would be 
anti-dilutive and excluded from any calculations of earnings per share. 


118 


MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


11. Properties 


The cost of properties and related accumulated depreciation and amortization consists of the 
following: 


As of 
December 28, 2008 December 30, 2007 
(In millions) 


Land and improvements oo... be ee Ba el eee Hee Se ee He a $ 117.7 $ 233.5 
Buildings and improvements ............... 0.000000 000005 391.3 1,069.8 
Machinery and equipment... 0... ccc eee ee eae 1,145.0 3,422.5 
Furniture and fixtures ..3 ps ds4c4s40seuos Sard ae ae fev daeaas 269.5 569.8 
Natural resource properties 2. 6 ee ce ee eee eae 3.0 6.0 
Construction in progress ... 6... .. eee eee 48.9 109.7 
Total properties. COSt 055 heise diy: oa a neg Giae aul eal a, web ae 1,975.4 5,411.3 

Less accumulated depreciation and amortization............. (673.5) (2,715.1) 
Net propertics:-s.-2 scuc ieee ea oats ede Dea A ea eee $1,301.9 $ 2,696.2 


The decreases in values from 2007 to 2008 are attributable to transfers to the MillerCoors joint 
venture and also to the strengthening currency of the USD against GBP and CAD. 


Depreciation expense was $230.1 million, $283.4 million and $363.0 million for fiscal years 2008, 
2007, and 2006, respectively. Certain equipment held under capital lease is classified as equipment and 
amortized using the straight-line method or estimated useful life, whichever is shorter over the lease 
term. Lease amortization is included in depreciation expense. Expenditures for new facilities and 
improvements that substantially extend the capacity or useful life of an asset are capitalized. Start-up 
costs associated with manufacturing facilities, but not related to construction, are expensed as incurred. 
Ordinary repairs and maintenance are expensed as incurred. 


CBL owns and maintains the dispensing equipment in on-premise retail outlets. Dispensing 
equipment that transfers the beer from the keg in the cellar to the glass is capitalized at cost upon 
installation and depreciated on a straight-line basis over lives of up to 7 years, depending on the nature 
and usage of the equipment. Labor and materials used to install dispensing equipment are capitalized 
and depreciated over 2 years. Dispensing equipment awaiting installation is held in inventory and 
valued at the lower of cost or market. Ordinary repairs and maintenance are expensed as incurred. 


The following table details the ranges of the useful economic lives assigned to depreciable 
property, plant and equipment for the periods presented: 


Useful Economic Lives 
as of December 28, 2008 


Buildings and improvements ......... 0.0.00. cee cee eee 20 - 40 years 
Machinery and equipment ......... 0... 0.0 ee ee 3 - 25 years 
UTNITUTE ANd TXULES 3. cee ees hoe ee Ye ee Wee ae Yad oe bee oes 3 - 10 years 


In the first quarter of 2007, we completed a re-evaluation of the estimated useful lives of a 
substantial portion of our property, plant and equipment on a global basis, in light of improvements in 
maintenance, new technology and changes in expected patterns of usage. These changes in depreciable 
lives are reflected as a change in estimate and are being recognized prospectively beginning in the first 
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11. Properties (Continued) 


quarter of 2007. These changes to existing depreciating property, plant and equipment as of January 1, 
2007, resulted in a reduction of approximately $34.1 million in our consolidated depreciation expense 
for the year ended December 30, 2007. 


12. Goodwill and Intangible Assets 


The following summarizes the changes in goodwill: 


For the years ended 
December 28, 2008 December 30, 2007 
(In millions) 


Balance at beginning of year... 1.0.2... 0... eee eee eee $ 3,346.5 $2,968.7 
Contribution to MillerCoors... ...... 0.0.0.0... 0 eee eee ee (1,608.8) — 
Foreign currency translation... ......... 0.0.0.0... 0000008. (438.2) 362.9 
Goodwill arising upon acquisition of an on-premise distribution 

busimess.an the: U.K. oc cet awa ea olae weed wee ba Se ere Oi — 22.2 
Adoption of FIN 48 (See Notes | and 7) .................. — 2.3 
Unrecognized tax benefits adjustments subsequent to adoption of 

FIN 48: 0 3 ook dah wd oes Sie oa Oo wie ww See a hs Gs (0.1) (9.6) 
Transfer from goodwill to intangible assets ................. (1.4) — 

Balance atemd Of Yar 4. seecc sea. 6 Gace, ana wie ed ae De we A wee $ 1,298.0 $3,346.5 


Goodwill was allocated between our reportable segments as follows: 


As of 
December 28, 2008 December 30, 2007 
(In millions) 


(Canada: «soz cdg eas ene nears aietad no Geeeneeoe ao Grn at cheuk oo ence $ 614.8 $ 763.7 
Wntted States: ss e src 48 hing a5 0 a Bie eR O08 Se aE LE Se — 1,649.8 
United Kingdom, 665s .a6$Acca¥oe decd dows eee a waw Dead be 683.2 933.0 

Consolidated. ..¢54445 s0g28 Soa eens dawndse Fea head $1,298.0 $3,346.5 


We are required to perform goodwill and indefinite-lived intangible asset impairment tests on at 
least an annual basis and more frequently in certain circumstances. We completed the required 
impairment testing during the third quarter of 2008 and determined that there were no impairments of 
goodwill or other indefinite-lived intangible assets. 
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12. Goodwill and Intangible Assets (Continued) 


The following table presents details of our intangible assets, other than goodwill, as of 
December 28, 2008: 


Accumulated 
Useful life Gross amortization Net 
(Years) (In millions) 
Intangible assets subject to amortization: 
BIANGS 22026 wa. tice ahead eee ee oe 3-35 $ 247.1 $107.9) $ 139.2 
Distribution rights... ........... 0.0 .00000000, 2 - 23 289.0 (149.4) 139.6 
Patents and technology and distribution channels ... . 3 - 10 25.8 (17.6) 8.2 
Intangible assets not subject to amortization: 
Band Sis 63. oa eae ae 6 EON 6 Ee ie ES Indefinite 2,790.8 — 2,790.8 
Distribution networks .................0.0000, Indefinite 827.9 — 827.9 
OUNCES ooo fea eee nee waded tan eauena ed wads Indefinite 17.7 — 17.7 
MO tall seh ce aiiten. rates aiey are ee enans acre, a gene el genes cena aha $4,198.3 $(274.9)  $3,923.4 


The following table presents details of our intangible assets, other than goodwill, as of 
December 30, 2007: 


Accumulated 
Useful life Gross amortization Net 
(Years) (In millions) 
Intangible assets subject to amortization: 
BIAS (5 ohana eeded a accede deseee sek cade 3*35 $ 3203 §(121.2) $ 1991 
Distr DUtiOM: TISDES isc. drs 6H apie ar'a elle Veer ds Geogr: wate 2 - 23 363.4 (164.9) 198.5 
Patents and technology and distribution channels ... . 3 - 10 35.4 (20.7) 14.7 
OUST, ics: Gritesena) haa gaeatast colace cu Stersecs dessa! tangas et Aten lg otens 5 - 34 11.7 (5.3) 6.4 
Intangible assets not subject to amortization: 
Brands: oc: cicratneiee fads heh okie OS bee heh a es Indefinite 3,561.1 — 3,561.1 
Distribution networks ........... 0000 c eee eee Indefinite 1,030.5 — 1,030.5 
OEMS ss, ca. ce BG. 04, Sag, casera ants asa At Ge ghergaed aeee Indefinite 29.1 — 29.1 
WOM a. 30 ak wae ne SADA OE aR Hwa @ BRS Tate Rear $5,351.5 $(312.1)  $5,039.4 


The change in the gross carrying amounts of intangibles from December 30, 2007 to December 28, 
2008, is primarily due to the impact of foreign exchange rate fluctuations, as a significant amount of 
intangibles are denominated in foreign currencies, specifically, the Canadian dollar and the British 
pound sterling. 


During the second quarter of 2008, we recognized an impairment charge of $50.6 million 
associated with a Molson brands intangible asset, an asset which represented the value of the Molson 
brands sold in the U.S. only. This intangible asset was not subject to amortization. While our 
accounting policy calls for annual testing of indefinite-lived intangible assets in the third quarter of 
each year, we noted unfavorable operating results and a change in management’s strategic initiatives 
associated with these brands, and as a result tested the intangible for impairment in the second quarter 
of 2008. 
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The Molson U.S. brands intangible asset was created at the time of the merger between Coors and 
Molson in 2005. Molson brands which are marketed and sold in the U.S. by CBC have been declining 
in recent years. In addition, increases in packaging and freight costs on imported products combined 
with continued volume declines have significantly impacted the overall profitability of the Molson 
brands in the U.S. While management continues to believe that the Molson brands play an important 
role in the U.S. brand portfolio and will continue to be actively marketed by MillerCoors, it was 
determined that the value of the intangible brand asset has been impaired. This conclusion was based 
upon discounted cash flow analyses of the brands, using excess earnings approach, which indicated that 
the fair value of Molson U.S. brands were less than their carrying value. In 2008, the Company 
therefore recognized a $50.6 million non-cash charge to write-off the carrying value of the Molson 
brands sold in the U.S. 


In May 2007, we received a court ruling recognizing the validity of the Foster’s Group Limited 
(Foster’s) termination notice purporting to provide twelve months’ notice of its intention to terminate 
the Foster’s U.S. License Agreement due to the merger between Coors and Molson in 2005. As a result 
of this notice, we evaluated the fair value of the amortizable distribution right intangible asset, as 
computed, utilizing undiscounted cash flows, compared to its present carrying value. Based on this 
evaluation, we recorded an impairment charge of $24.1 million in the second quarter of 2007. The 
charge is included in the special items, net caption in the accompanying consolidated statements of 
operations for the year ended December 30, 2007. See Note 8, “Special Items, net,” for summary of 
special items. 


Based on foreign exchange rates as of December 28, 2008, the estimated future amortization 
expense of intangible assets is as follows: 


Fiscal Year Amount 
(In millions) 
QOD? saccades ee aeatgas taeda inst ue eel, Wh ange ae ew aay Me, Se ieee ae east a ee ae $37.0 
2010 ooh ba Saree RES AG CAO RE aT eH SNA DAT OTR a OVEN ES cae Hew Sana eR eae $37.0 
QUOTA! ay Goer sPhedeecal hs Gotegedtaeet hd sca demcad ys Guaest acs Ath Soar eget Sogoaeeh cok at hora Panegcad i dcmcaeatand $35.9 
2012 ps oe cG aa la Db S4 as baa EE a SARS Coa ESA Paw TO a eae a4 wae eA $25.2 
QO MSC arn car aceanten ata aos a Sa Wat bare ewe aie aar aes Wes See Ae Bs eee a a $24.8 


Amortization expense of intangible assets was $43.3 million, $62.4 million, and $75.4 million for 
the years ended December 28, 2008, December 30, 2007, and December 31, 2006, respectively. 
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13. Debt and Credit Arrangements 


Our total long-term borrowings as of December 28, 2008 and December 30, 2007, were composed 
of the following: 


As of 


December 28, 2008 December 30, 2007 


(In millions) 


Senior notes: 


U.S. $45.5 million 6.375% due 2012(1) .... 2.0.2... eee eee $ 45.5 $ 231.6 
U.S. $300 million 4.85% due 2010(2) .... 2... eee eee 300.0 300.0 
CAD $900 million 5% due 2015(2)..... 00... 0.0.0.0 eee eee 735.3 915.0 
Convertible debt 2.5% due 2013(3) ...... 0... eee eee 575.0 575.0 


Commercial paper(4) .. 2... 0... . eee ee eee — 
Credit TACiby( 9) aside cat trees steer 2 ore aheent beta atd toon tenets — — 
Other notes payable issued by: ................ 0000000000, — — 


RMMC joint venture 7.2% due 2013(6) ..............0000. — 27.3 
BRI joint venture 7.5% due 2011(7).............. 0.00000. 176.0 215.9 
Total long-term debt (including current portion)............... 1,831.8 2,264.8 
Less: current portion of long-term debt ...................0.. (0.1) (4.2) 
Total long-term debt... 0.2... eee $1,831.7 $2,260.6 
Total fair Vales «sce Pe yA ee SATE a Ge PA ae AH ew RE OS $1,817.5 $2,369.6 


(1) On May 7, 2002, CBC completed a private placement of $850 million principal amount of 6.375% 


senior notes, due 2012, with interest payable semi-annually. The notes are unsecured, are not 
subject to any sinking fund provision and include a redemption provision (make-whole provision) if 
the notes are retired before their scheduled maturity. The redemption price is equal to the greater 
of (1) 100% of the principal amount of the notes plus accrued and unpaid interest and (2) the 
make-whole amount of the notes being redeemed, which is equal to the present value of the 
principal amount of the notes and interest to be redeemed. Net proceeds from the sale of the 
notes, after deducting estimated expenses and underwriting fees, were approximately $841 million. 
The notes were subsequently exchanged for publicly registered notes with the same terms. On 

July 11, 2007, we repurchased $625 million aggregate principal amount of our 6.375% $850 million 
Senior Notes due 2012. The cash consideration paid of approximately $651 million included 
principal amounts of notes purchased and accrued but unpaid interest up to, but not including, the 
settlement date. The cash consideration paid also included an early tender payment of $20.00 for 
each $1,000 principal amount of Senior Notes tendered on or before June 22, 2007. This amount 
was in addition to the principal amounts of notes and interest, if any, paid to the bond holders 
whose bonds were repurchased. This early extinguishment of debt resulted in a charge of 
approximately $24.5 million in the third quarter of 2007. The loss comprised a $14.1 million 
payment to settle the notes at fair value given interest rates at the time of extinguishment, a 

$6.6 million incentive payment to note holders for early tendering of the notes, and a $3.8 million 
write-off of the proportionate amount of unamortized discount and issuance fees associated with 
the extinguished debt. The debt extinguishment was funded, in part, with proceeds from the 
issuance of $575 million aggregate principal amount of 2.5% Convertible Senior Notes, issued on 
June 15, 2007. The remaining source of funds for the early extinguishment was existing cash 
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(2) 


(3) 


resources. On February 7, 2008, we announced a tender for repurchase of any and all principal 
amount of our remaining $225 million of 6.375% Senior Notes due 2012, with the tender period 
running through February 14, 2008. The amount actually repurchased was $180.4 million with 
$45.5 million outstanding as of December 28, 2008. The net costs of $12.4 million related to this 
extinguishment of debt and termination of related interest rate swaps was recorded in the first 
quarter of 2008. The net debt extinguishment costs comprised a $21.4 million payment to settle the 
notes at fair value given interest rates at the time of extinguishment, a $1.7 million write-off of the 
proportionate amount of unamortized discount, issuance fees and transaction costs, offset by a 
$10.7 million gain from the termination of the interest rate swap associated with the extinguished 
debt. The debt extinguishment was funded by existing cash resources. 


On September 22, 2005, Molson Coors Capital Finance ULC (MCCF) a Nova Scotia entity and 
Molson Coors International, LP, a Delaware partnership who are both wholly owned subsidiaries of 
MCBC issued 10-year and 5-year private placement debt securities totaling CAD $900 million in 
Canada and U.S. $300 million in the United States. The Canadian bonds bear interest at 5.0% and 
the U.S. bonds bear interest at 4.85%. Both offerings are guaranteed by MCBC, and all of its 
significant subsidiaries. The securities have certain restrictions on secured borrowing, sale-leaseback 
transactions and the sale of assets, all of which we were in compliance with at December 28, 2008. 
The securities pay interest semi-annually on March 22 and September 22. The private placement 
securities will mature on September 22, 2010 for the U.S. issue and September 22, 2015 for the 
Canadian issue. All the proceeds from these transactions were used to repay outstanding amounts 
on MCBC’s $1.3 billion bridge facility, a facility which was terminated at the time of repayment. 
Debt issuance costs capitalized in connection with the debt issuances will be amortized over the 
life of the bonds and total approximately $9.2 million. The notes were subsequently exchanged for 
publicly registered notes with the same terms. 


On June 15, 2007, MCBC issued $575 million of 2.5% Convertible Senior Notes (the “Notes”’) in a 
public offering. The Notes are governed by indenture dated June 15, 2007, and supplemental 
indenture documents (together, the “Indenture”’), among MCBC and its subsidiary guarantors and 
our trustee. The Notes are the Company’s senior unsecured obligations and rank equal in rights of 
payment with all of the Company’s other senior unsecured debt and senior to all of the Company’s 
future subordinated debt. The Notes are guaranteed on a senior unsecured basis by the same 
subsidiary guarantors that have guaranteed the Company’s other debt securities. The Notes mature 
on July 30, 2013, unless earlier converted or terminated, subject to certain conditions, as noted 
below. The Notes bear interest at a rate of 2.5% per annum, payable semi-annually in arrears. The 
Notes contain certain customary anti-dilution and make-whole provisions to protect holders of the 
Notes from dilution in their values due to certain events and marketplace and corporate changes, 
as defined in the Indenture. 


Holders may surrender their Notes for conversion prior to the close of business on January 30, 
2013, if any of the following conditions are satisfied: 


¢ during any calendar quarter, if the closing sales price of our Class B common stock for at 
least 20 trading days in the period of 30 consecutive trading days ending on the last trading 
day of the calendar quarter preceding the quarter in which the conversion occurs is more 
than 130% of the conversion price of the Notes in effect on that last trading day; 
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¢ during the ten consecutive trading day period following any five consecutive trading day 
period in which the trading price for the Notes for each such trading day was less than 95% 
of the closing sale price of our Class B common stock on such date multiplied by the then 
current conversion rate; or 


if we make certain significant distributions to holders of our Class B common stock, we 
enter into specified corporate transactions or our Class B common stock ceases to be 
approved for listing on the New York Stock Exchange and is not listed for trading purposes 
on a US. national securities exchange. 


After January 30, 2013, holders may surrender their Notes for conversion any time prior to the 
close of business on the business day immediately preceding the maturity date regardless of 
whether any of the conditions listed above have been satisfied. Upon conversion of the Notes, 
holders of the Notes will receive the par value amount of each bond in cash and the shares of our 
Class B common stock (subject to our right to deliver cash in lieu of all or a portion of those 
shares) in satisfaction of the conversion feature if, on the day of conversion, the MCBC stock price 
exceeds the conversion price. The conversion price for each $1,000 aggregate principal amount of 
notes is $54.76 per share of our Class B common stock, which represents a 25% premium above 
the stock price on the day of the issuance of the Notes and corresponds to the initial conversion 
ratio of 18.263 shares per each $1,000 aggregate principal amount of notes. The conversion ratio 
and conversion price are subject to customary adjustments for certain events and provisions, as 
defined in the Indenture. If, upon conversion, the MCBC stock price is below the conversion price, 
adjusted as necessary, a cash payment for the par value amount of the Notes will be made. We 
accounted for the Notes pursuant to EITF Issue 90-19, Convertible Bonds with Issuer Option to 
Settle for Cash upon Conversion, that is, we did not separate and assign values to the conversion 
feature of the Notes but rather accounted for the entire agreement as one debt instrument as the 
conversion feature met the requirements of EITF Issue 00-19, Accounting for Derivative Financial 
Instruments Indexed to, and Potentially Settled in, a Company’s Own Stock. 


In connection with the issuance of the Notes, we incurred approximately $10.2 million of deferred 
debt issuance costs which will be amortized as interest expense over the life of the Notes. 


The proceeds of the convertible note offering were used as follows: 
* $465.4 million to retire 6.375% Senior Notes due 2012 (discussed above) 
¢ $49.7 million for the net cost of the Convertible Note Hedge and Warrant (discussed below) 
¢ $50.0 million voluntary contribution to fund the U.S. defined benefit pension plan 


¢ $9.9 million to cover debt issuance costs 


Convertible Note Hedge and Warrants: 


In connection with the issuance of the Notes, we entered into a privately-negotiated convertible 
note hedge transaction. The convertible note hedge (the “purchased call options’’) will cover up to 
approximately 10.5 million shares of our Class B common stock. The purchased call options, if 
exercised by us, require the counterparty to deliver to us shares of MCBC Class B common stock 
adequate to meet our net share settlement obligations under the convertible notes and are 
expected to reduce the potential dilution to our Class B common stock to be issued upon 
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(4) 


(5) 


(6) 


(7) 


conversion of the Notes, if any. Separately and concurrently, we also entered into warrant 
transactions with respect to our Class B common stock pursuant to which we may be required to 
issue to the counterparty up to approximately 10.5 million shares of our Class B common stock. 
The warrant price is $70.09 which represents a 60% premium above the stock price on the date of 
the warrant transaction. The warrants expire on February 20, 2014. 


We used approximately $50 million of the net proceeds from the issuance of the 2.5% Convertible 
Senior Notes, to pay for the cost to us of the purchased call options, partially offset by the 
proceeds to us from the warrant transaction. The net cost of these transactions, net of tax, was 
recorded in the Stockholder’s Equity section of the balance sheet as of December 28, 2008. 


The purchased call options and warrants are separate transactions entered into by the Company, 
and they are not part of the terms of the Notes and do not affect the holders’ rights under the 
Notes. 


We maintained a $500 million commercial paper program and as of December 28, 2008, there 
were no outstanding borrowings under this program. During the first quarter of 2009, we anticipate 
terminating this commercial paper program. 


We maintain a $750 million revolving multicurrency bank credit facility, which expires in August 
2011. Amounts drawn against the credit facility accrue interest at variable rates, which are based 
upon LIBOR or CDOR, plus a spread based upon Molson Coors’ long-term bond rating and 
facility utilization. There were no outstanding borrowings on this credit facility as of December 28, 
2008. 


RMMC is consolidated by MillerCoors as of July 1, 2008. However, MCBC continues to guarantee 
RMMC’s debt obligations, which were $43.3 million at December 28, 2008. 


We anticipate deconsolidating BRI from our financial statements in 2009. If BRI is deconsolidated 
these notes payable will not be presented as part of MCBC debt obligations. 
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Our total short-term borrowings consist of various uncommitted lines of credits, short-term bank 
loans, and overdraft facilities as summarized below: 


As of 
December 28, 2008 December 30, 2007 
(In millions) 


U.S. $ lines of credit 

One line totaling $20 million 

taterést rates.at USD LIBOR + 1.5% 2 osc awednceionakews $— 
Canadian bank overdraft facilities 

One line totaling CAD $30 million ($25 million) 

Interest rates at U.S. Prime and Cdn Prime ................ — — 
British Pound lines of credit and bank overdraft facility 

Three lines totaling GBP £30 million ($44 million) 

Interest rates at GBP LIBOR +15% ................000-5 — — 
Japanese Yen lines of credit 

Two lines totaling 1.1 billion Yen ($12 million) 

Interest rates at <1.00% .. 1... ee 


A 
| 


4 
0.1 


GF 


Total short-term borrowings.......... 0.0.0.0... 0c eee eee eee $— 


As of December 28, 2008, the aggregate principal debt maturities of long-term debt and short-term 
borrowings for the next five fiscal years are as follows: 


Amount 
(In millions) 
QV: a reece ara. tg) Sucec ava? dtiaece, aed, atin a cag arse at deat aay ain. 4 Storey ate. at Avan gs eae aes ca erie t Sameera $ 0.1 
OTD rss ese A od a Dear ap aid casa! eases S-Bahn ara a 300.1 
VA wi gree areas teeta as ean ce nee Gea Oy, Sh at atea Paras alee ate ho eae aie ener Get act Gate 176.1 
QTD ce Ses a rie cate Sie carseat alt os areas an arog ce Gia ap a aes aay aes ie yg arse te hey ac 44.5 
OVS agora idea) tianiacedat Soe. at basinal deued Goai Get tua s Srecataneoeca) dinate Saar a aac atari’ S ann eaahe & 574.8 
PHErealten ¢3.4.5, 4 soe dh Sth heey ae a Sas Sto STS Sh g Ste i a eS Gia 736.2 
Total ox0 520.4,81 5. Kane 3 AE oS Aah, 4. CHD AE oS Re eee 4 Lhe Beh haan BS Sh $1,831.8 


Under the terms of some of our debt facilities, we must comply with certain restrictions. These 
restrictions include restrictions on debt secured by certain types of mortgages, certain threshold 
percentages of secured consolidated net tangible assets, and restrictions on certain types of sale 
lease-back transactions. As of December 28, 2008, we were in compliance with all of these restrictions. 
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Interest 


Interest incurred, capitalized and expensed were as follows: 


For the years ended 
December 28, 2008 December 30, 2007 December 31, 2006 


(In millions) 


Mnlerest ITC 4 <.60 8.94. ood Ge 4a ees eR $104.4 $136.0 $156.7 
Interest capitalized .................00000. (1.1) (9.5) (13.7) 
Interest expensed ... 0.2.2.2... 0.000. eee ee eee $103.3 $126.5 $143.0 


14. Share-Based Payments 


In the first quarter of 2006, we adopted the Financial Accounting Standards Board Statement 
No. 123, “Share-Based Payment” (“SFAS 123R’). The Company adopted SFAS 123R using the 
modified prospective method of adoption, which does not require restatement of prior periods. 


SFAS 123R requires a determination of excess tax benefits available to absorb related share-based 
compensation. FASB Staff Position 123R-3, Transition Election Related to Accounting for the Tax Effects 
of Share-Based Payment Awards (“FSP FAS 123R-3”), which was issued on November 10, 2005, provides 
a practical transition election related to accounting for the tax effects of share-based payment awards to 
employees. Specifically, this FSP allows a company to elect the alternative or simplified method to 
calculate the opening excess tax benefits balance. We adopted such alternative method provisions to 
calculate the beginning balance of the excess tax benefit in the financial statements ended 
December 31, 2006. Under the new standard, excess income tax benefits, if any, from share-based 
compensation are presented as financing activities rather than operating activities in the statements of 
cash flows. This adoption did not have any impact on our financial statements. 


At December 28, 2008, we had three stock-based compensation plans. 


The 1990 Equity Incentive Plan 


The 1990 Equity Incentive Plan (‘EI Plan’’) generally provides for two types of grants for our 
employees: stock options and restricted stock awards. The stock options have a term of 10 years and 
one-third of the stock option award vests in each of the three successive years after the date of grant. 
There were no awards granted under the Company’s EI Plan in 2008, and we are not expecting to 
grant any new awards under this plan. 


Equity Compensation Plan for Non-Employee Directors 


The Equity Compensation Plan for Non-Employee Directors (“EC Plan”) provides for awards of 
the Company’s Class B shares of restricted stock or options for Class B shares. Awards vest after 
completion of the director’s annual term. The compensation cost associated with the EC plan is 
amortized over the directors’ term. There were no awards granted under the Company’s EC Plan in 
2008, and we are not expecting to grant any new awards under this plan. 
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14. Share-Based Payments (Continued) 
Molson Coors Brewing Company Incentive Compensation Plan 


During 2008, 2007, and 2006, we issued the following awards related to Class B common shares to 
certain directors, officers, and other eligible employees, pursuant to the Molson Coors Brewing 
Company Incentive Compensation Plan (“MCBC IC Plan’): options, SOSARs, RSUs, DSUs, PSUs, 
and LOSARs. 


Options are granted with an exercise price equal to the market value of a share of common stock 
on the date of grant. Stock options have a term of 10 years and generally vest over three years. No 
options were granted in 2008 or 2007. 


SOSARs were granted with an exercise price equal to the market value of a share of common 
stock on the date of grant. The SOSARs entitle the award recipient to receive shares of the Company’s 
stock with a fair market value equal to the excess of the trading price over the exercise price of such 
shares on the date of the exercise. SOSARs have a term of ten years and generally vest over three 
years. During 2008, we granted 0.6 million SOSARs with a weighted-average fair market value of 
$14.40 each. During 2007, we granted 1.0 million SOSARs with a weighted-average fair market value of 
$13.23 each. 


RSU awards are issued at the market value equal to the price of our stock at the date of the grant 
and vest over the period of three years. In 2008, we granted 0.6 million RSUs with a weighted-average 
market value of $56.43 each. In 2007, we granted 0.3 million RSUs with a weighted-average market 
value of $46.24 each. In 2006, we granted 0.4 million RSUs with a weighted-average marketed value of 
$34.35 each. 


DSU awards, under the Directors’ Stock Plan pursuant to the MCBC IC Plan, are elected by the 
non-employee directors of Molson Coors Brewing Company by enabling them to receive all or one-half 
of their annual cash retainer payments in our stock. The deferred stock unit awards are issued at the 
market value equal to the average day’s price on the date of the grant and generally vest over the 
annual service period. In 2008, we granted a small number of DSUs with the weighted-average market 
value of $50.38 each. In 2007, we granted a small number of DSUs with the weighted-average market 
value of $48.66 each. In 2006, we granted a small number of DSUs with the weighted-average market 
value of $36.20 each. 


PSU awards are earned over the estimated expected term to achieve certain financial targets, 
which were established on March 16, 2006 at the time of the initial grant. As of March 30, 2008, these 
financial targets were achieved for all PSU awards outstanding. As a result of achieving these financial 
targets, we recognized the remaining $34.4 million expense before taxes in the first quarter of 2008 
associated with the outstanding PSU awards. PSUs are granted at the market value of our stock on the 
date of the grant. In 2008, a small number of these shares were granted under this plan at the 
weighted-average market value of $50.37 per share. In 2007, 0.2 million shares were granted under this 
plan at the weighted-average market value of $44.31 per share. In 2006, we granted 2.1 million PSUs 
with the weighted-average market value of $34.55 each. 


LOSARs entitle the employee to receive shares of MCBC Class B common shares with a fair 
market value equal to the excess of the trading price of such shares on the date of the exercise, but not 
to exceed a pre-determined ceiling, and the trading price on the date of the grant. No LOSARs were 
granted in 2008 or 2007. In 2006, we granted 0.2 million LOSARs with the weighted-average market 
value of $2.15 per share. 
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As of December 28, 2008, there were 1.6 million shares of the Company’s stock available for the 
issuance of the options, SOSAR, RSU, DSU, PSU, and LOSAR awards under the MCBC IC Plan. 


As a result of the formation of MillerCoors, we will record the fair value impact related to stock- 
based compensation for former CBC employees now employed by MillerCoors who hold previously 
granted MCBC stock-awards on a quarterly basis. The additional mark-to-market cost is related to 
stock awards to be settled in MCBC Class B common stock. Under Emerging Issues Task Force 
No. 00-12, “Accounting by an Investor for Stock-Based Compensation Granted to Employees of an 
Equity Method Investee,” MillerCoors will recognize the fair value of the stock-based compensation 
incurred by MCBC on its behalf, and a corresponding capital contribution, as the costs are incurred on 
its behalf (that is, in the same periods as if we had paid cash to those MillerCoors employees following 
guidance set forth in Emerging Issues Task Force No. 96-18, “Accounting for Equity Instruments That 
Are Issued to Other Than Employees for Acquiring, or in Conjunction with Selling, Goods or 
Services’’). In addition, we will recognize all of the stock-based compensation expense associated with 
all preexisting equity awards to be settled in MCBC Class B common stock held by former CBC 
employees now employed by MillerCoors through our proportionate share of equity investment 
earnings in MillerCoors and will make an adjustment to reflect remaining costs not reflected in the 
proportionate share of equity investment earnings in MillerCoors calculation. The mark-to-market 
stock-based compensation expense, related to MCBC equity awards, during the fifty-two weeks ended 
December 28, 2008 was $3.1 million. 


The following table summarizes components of the equity-based compensation recorded as 
expense: 


For the years ended 
December 28, 2008 December 30, 2007 December 31, 2006 
(In millions) 


Options, SOSARs and LOSARs 


Pre-tax compensation expense ............. $ 9.9 $10.3 $ 0.5 
Tax (benefit) expense................000. (2.9) (3.1) 0.3 
After-tax compensation expense ............ 7.0 7.2 0.8 
RSUs and DSUs 
Pre-tax compensation expense ............. 14.9 7.6 6.6 
Tax: (benefit) 2.0 ¢.040 hades donee eee (4.4) (2.2) (2.1) 
After-tax compensation expense ............ 10.5 5.4 4.5 
PSUs 
Pre-tax compensation expense ............. 34.2 19.5 15.0 
Tax (benefit) sccia nina ap ian nae ween ewe (9.9) (5.7) (4.2) 
After-tax compensation expense ............ 24.3 13.8 10.8 
Total after-tax compensation expense ........ $41.8 $26.4 $16.1 


Included in the pre-tax stock option compensation expense is the mark-to-market stock option 
floor adjustment of $5.8 million benefit for the year ended December 31, 2006. The mark-to-market 
stock option floor adjustment relates to adjusting to the floor provided on the exercise price of stock 
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options held by former Coors officers who left the Company under change in control agreements. The 
stock option floor adjustment was included in special items in the statements of operations. As a result 
of the stock price exceeding the floor, no mark-to-market stock option floor adjustment was recognized 
in 2008 or 2007. Included in the restricted stock compensation expense was the DSU amortization of 
$0.5 million and $0.5 million for the year ended December 28, 2008 and December 30, 2007, 


respectively. 

The fair value of each option, SOSAR and LOSAR granted in 2008, 2007 and 2006 was 
determined on the date of grant using the Black-Scholes option-pricing model with the following 
weighted-average assumptions: 


For the years ended 
December 28, 2008 December 30, 2007 December 31, 2006 


Risk-free interest rate... 2... 2... ee ee 3.05% 4.64% 4.48% 
Dividend Yield. ici, ks Mace a eee ek a 1.41% 1.40% 1.86% 
Volatility range... ee 25.3% - 26.8% 21.8% - 26.8% 21.9% - 30.1% 
Weighted-average volatility ................. 25.43% 25.30% 27.84% 
Expected term (years).................000. 3.5 - 7.0 3.5 - 7.0 3.5 - 7.0 
Weighted-average fair market value........... $ 14.40 $ 13.23 $ 9.43 


The risk-free interest rates utilized for periods throughout the contractual life of the options are 
based on a zero-coupon U.S. Treasury security yield at the time of grant. Expected volatility is based on 
historical volatility of our stock. The expected term of options is estimated based upon observations of 
historical employee option exercise patterns and trends. The range of 3.5 years to 7.0 years results from 
separate groups of employees who exhibit different historical exercise behavior. 


Options and SOSARs outstanding at December 28, 2008, changes during 2008, and shares 
available for grant under all of our plans are presented below: 


Shares outstanding Shares exercisable at year-end 
Weighted- Weighted- 
Weighted- average Weighted- average 
average remaining Aggregate average remaining Aggregate 
exercise contractual intrinsic exercise contractual intrinsic 


Shares price life (years) value Shares price life (years) value 
(In millions, except per share amounts) 


Outstanding as of December 30, 


2007 sci Rated ios eB aleeess 9.7 $33.70 5.40 $177.8 84 $32.74 4.90 $162.5 
Gtanted 40 94ss4s40ee58% 0.6 $57.09 
RERCISE Diu ale 4 ome alee (1.8) $43.80 
Poreited cc gcaracadecass 0.1 $38.80 
Outstanding as of December 28, 
2008 ss vicksGaw se PSOE Gad eu 8.6 $35.60 5.22 $95.3 69 $33.00 4.51 $ 97.0 


The total intrinsic values of options exercised during 2008, 2007 and 2006 were $37.8 million, 
$85.2 million and $20.7 million, respectively. During 2008, cash received from stock options exercises 
was $57.0 million and the total tax benefit to be realized for the tax deductions from these option 
exercises was $8.3 million. 
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The summary of activity of unvested RSUs, DSUs, and PSUs during 2008 is presented below: 
Weighted-average 
Shares grant date fair value 


(in millions, except 
per share amounts) 


Non-vested as of December 30, 2007... 2.2... 0... eee ee eee 2.7 $35.98 
GATE ayah sat pie ake a aha Roe oe 4 ain teh 4 Ala ee a de eA ee 0.6 $56.14 
Vee =. 44203643 How SHS EHS G Soda Hoe RPESAV A GO GeEE VSG SORS (2.0) $35.35 
POMGNSE 6 rads be Gopne we dene edhahe BASE eA aS he AR eR (0.2) $37.61 

1.1 $48.06 


The total fair values of RSUs, DSUs and PSUs vested during 2008, 2007 and 2006 were 
$116.2 million, $3.4 million and $2.4 million, respectively. As of December 28, 2008, there was 
approximately $34 million of total unrecognized compensation cost from all share-based compensation 
arrangements granted under the plans, related to unvested shares. This compensation is expected to be 


recognized over a weighted-average period of approximately 1.3 years. 
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Unrealized gain Pension and Accumulated 
Foreign currency (loss) on Postretirement Equity Method other 
translation derivative Benefits Investments comprehensive 
adjustments instruments adjustments (MillerCoors) income (loss) 
(In millions) 
As of December 25, 2005.......... $ 464.3 $(11.4) $(265.9) $ — $ 187.0 
Foreign currency translation 
adjustments .............00. 116.2 _ _ — 116.2 
Unrealized gain on derivative 
instruments ..............0. — 29.5 — — 29.5 
Reclassification adjustment on 
derivative instruments ......... — (7.5) — — (7.5) 
Minimum pension liability 
adjustment ................ — = 179.2 — 179.2 
Effect of foreign currency fluctuation 
on foreign-denominated pension . . _— — (0.7) — (0.7) 
Adjustment to adopt SFAS 158 .... — — (258.7) — (258.7) 
Tax benefit (expense) ........... 41.0 (8.3) 39.3 = 72.0 
As of December 31, 2006.......... 621.5 2.3 (306.8) — 317.0 
Foreign currency translation 
adjustments ................ 697.3 = — — 697.3 
Unrealized gain on derivative 
instruments .............0.. — 4.5, = = 4.5 
Reclassification adjustment on 
derivative instruments ......... — (5.1) — _ (5.1) 
Pension and other other 
postretirement benefit adjustments — _ 13.5 _ 13.5 
Effect of foreign currency fluctuation 
on foreign-denominated pension . . = _ (11.8) _ (11.8) 
Tax benefit (expense) ........... 97.8 = (8.3) — 89.5 
As of December 30, 2007.......... 1,416.6 1.7 (313.4) — 1,104.9 
Foreign currency translation 
adjustments .............00. (1,311.3) _ — = (1,311.3) 
Unrealized gain on derivative 
instruments ................ = 70.4 — — 70.4 
Reclassification adjustment on 
derivative instruments ......... — 4.9 — — 4.9 
Pension and other other 
postretirement benefit adjustments — — (349.5) — (349.5) 
Effect of foreign currency fluctuation 
on foreign-denominated pension . . _ = 46.3 _ 46.3 
Contribution to MillerCoors ...... — (31.3) 243.2 — 211.9 
Ownership share of MillerCoors, 
other comprehensive loss....... — — — (338.9) (338.9) 
Tax benefit (expense) ........... 30.3 (10.4) 16.9 127.7 164.5 
As of December 28, 2008.......... $ 135.6 $ 35.3 $(356.5) $(211.2) $ (396.8) 
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The significant fluctuations to other comprehensive income due to foreign currency translation 
adjustments result from the strengthening of the CAD and GBP versus the USD in 2006 and 2007, and 
the subsequent reversal of those trends in 2008. We have significant levels of net assets denominated in 
these currencies due to our operations in those countries, and therefore other comprehensive income 
increases and/or decreases when those items are translated to our reporting currency, which is USD. 


The significant decrease in other comprehensive income due to pension and other post retirement 
benefit adjustments is due mainly to declines in pension trust asset values in the latter part of 2008. 
The decrease associated with our 42% interest in MillerCoors’ other comprehensive income is similarly 
related to a decline in pension asset values of MillerCoors plans, as well as other comprehensive losses 
associated with increased derivative liabilities related to aluminum hedging efforts at MillerCoors. 


16. Employee Retirement Plans 


Defined Benefit Plans 


The Company maintains retirement plans in Canada, the United Kingdom and the United States. 
Plan funding strategies are influenced by employee benefits laws and tax laws. The Company’s U.K. 
plan includes provision for employee contributions and inflation-based benefit increases for retirees. 
The U.K. defined benefit plan was closed to new employees in April 2006, and was closed to all new 
employee service credit effective in April 2009 (see subsequent discussion in this note). 


Canada and U.K. plan assets consist of bond holdings, equity securities and real estate. Equity 
assets are well diversified between international and domestic investments, with additional 
diversification in the domestic category through allocations to large-cap, small-cap, and growth and 
value investments. Relative allocations reflect the demographics of the respective plan participants. 


The following compares target asset allocation percentages with actual asset allocations at 
December 28, 2008: 


Canada plans assets U.K. plan assets 
Target Actual Target Actual 
allocations allocations allocations _ allocations 
EQuitles .3.3.4.0345 teeta dives chee eee tates eee 42.0% 35.2% 50.0% 43.3% 
FIxed INCOME: +69 Soh eS he awa eae BA Se See EAS 58.0% 64.3% 40.0% 42.3% 
Real :6staté-c.5. 6 dedi eden 4.4"s he dite ab Galt dice Gedice, a0 Fae S Gem 0.0% 0.0% 7.0% 6.5% 
OUer sis chee aha e hee SRA RE Dee RRO Ee eRe DS 0.0% 0.5% 3.0% 7.9% 


Investment return assumptions for all plans have been determined by applying the returns to assets 
on a weighted average basis and adding an active management premium where appropriate. The 
deviations between the target allocations and the actual allocations are attributable to the large declines 
in the fair value of equities in 2008. 

It is expected that contributions to the Canada, U.K. and Corporate plans during 2009 will be 
approximately $69.4 million collectively (including supplemental executive plans and plans of 
consolidated joint ventures). This amount excludes MillerCoors’ contributions to its defined benefit 
pension plans, as MillerCoors is not consolidated in our financial statements. 
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16. Employee Retirement Plans (Continued) 
The following represents our net periodic pension cost: 


For the year ended December 28, 2008 
Canada plans U.S. plans’ U.K. plan Consolidated 


(In millions) 
Components of net periodic pension cost (benefit): 


Service cost—benefits earned during the year...... $ 314 $ 84 $ 26.6 $ 66.4 
Interest cost on projected benefit obligation....... 93.4 30.2 127.6 251.2 
Expected return on plan assets ................ (118.2) (35.1) (150.1) (303.4) 
Amortization of prior service cost .............. 2.2 (0.2) (1.9) 0.1 
Amortization of net actuarial loss .............. — 4.1 1.0 5.1 
Special termination benefits................0., 0.7 — — 0.7 
Administration expenses .................000. 2.4 0.6 4.7 7 
Less expected participant and National Insurance 

CONITIDUTIONS $e tars aue deena gcecaraneens atacand’ (2.7) — (4.4) (7.1) 
Net periodic pension cost 4.25 ic4s4acaeteee eas $ 9.2 $ 80 $ 3.5 $ 20.7 


For the year ended December 30, 2007 
Canada plans U.S. plans’ U.K. plan Consolidated 


(In millions) 
Components of net periodic pension cost (benefit): 


Service cost—benefits earned during the year...... $ 33.7 $173 $ 40.6 $ 91.6 
Interest cost on projected benefit obligation....... 88.4 57.4 119.2 265.0 
Expected return on plan assets ................ (111.1) (69.9) (162.3) (343.3) 
Amortization of prior service cost .............. 0.9 0.1 2.5, 3.5 
Amortization of net actuarial loss .............. 0.6 13.8 4.1 18.5 
Special termination benefits................... 0.4 — — 0.4 
Less expected participant and National Insurance 

CONMIDULIONS + 6.4005 en bY eee dese eaeh ens exs (3.7) — (10.5) (14.2) 
Net periodic pension cost (benefit) ............. $ 9.2 $18.7 $ (64) $ 21.5 


For the year ended December 31, 2006 
Canada plans’ U.S. plans’ U.K. plan Consolidated 


(In millions) 
Components of net periodic pension cost (benefit): 


Service cost—benefits earned during the year...... $ 32.8 $19.7 $ 36.7 $ 89.2 
Interest cost on projected benefit obligation....... 81.7 54.6 102.2 238.5 
Expected return on plan assets ................ (101.5) (64.2) (140.7) (306.4) 
Amortization of prior service cost .............. 1.5 — (6.2) (4.7) 
Special termination benefits................0., — 18.9 10.7 29.6 
Less expected participant and National Insurance 

COMLTIDUTIOMS 5. fo.25: 4. a. deed eats Ws tila teyd aig ues areal ae 4 (3.5) — (9.9) (13.4) 
Net periodic pension cost (benefit) ............. $ 11.0 $29.0 $ (7.2) $ 32.8 
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16. Employee Retirement Plans (Continued) 


The changes in the projected benefit obligation, plan assets and the funded status of the pension 
plans are as follows: 


As of December 28, 2008 
Underfunded Overfunded 
Canada plans U.S. plans U.K. plan Total Canada plans_ U.S. plan Total Consolidated 


(In millions) 
Change in projected benefit obligation: 


Prior year projected benefit obligation... — $1,396.3 $ 22.3 $ 2,341.2 $3,759.88  $ 533.4 $ 949.9 $1,483.3 $ 5,243.1 
Changes in current year (Underfunded)/ 

Overfunded position............. (69.5) 949.9 _ 880.4 69.5 (949.9) (880.4) = 
Projected benefit obligation at beginning 

OL VER <6 shia te see eee el ae 1,326.8 972.2 2,341.2 4,640.2 602.9 — 602.9 5,243.1 
Contribution of plans to MillerCoors... . _ (942.1) — (942.1) — — — (942.1) 
Service cost, net of expected employee 

COMMIDULIONS 6 ists a ek we ee 22.0 8.4 2262 52.6 6.9 — 6.9 59.5 
INGEPEStCOSt: 2.6 ui Bs a Ee 64.8 30.2 127.6 222.6 28.6 — 28.6 251.2 
Amendments si. .ce diss SE Se ew es 21,5 — — 21.5 — — — 21.5 
Actual employee contributions. ....... 2.6 _ 4.1 6.7 — — _ 6.7 
SCtHEMENE be sigs dogs a Soe woe Say (10.5) = (10.5) — — _— (10.5) 
CurtailMents, (5.65 i psec ha Yee d wee ee w = 0.1 (6.2) (6.1) — _— — (6.1) 
Actuarial gain «6... eee ee ee (150.9) (13.1) (167.1) (331.1) (46.2) — (46.2) (377.3) 
Benefits paid... 0c ese eee es (62.7) (48.8) (113.6) (225.1) (37.9) — (37.9) (263.0) 
Foreign currency exchange rate change . . (246.1) — (603.8) (849.9) (112.2) — (112.2) (962.1) 
Projected benefit obligation at end of year . $ 9675 $ 69 $ 1,604.4 $2,5788 $4421 $ — $ 4421 $ 3,020.9 
Actuarial present value of accumulated 

benefit obligation .............. $ 964.2 $ 65 $ 1,553.2 $ 2,523.9  $ 440.5 $ — $ 440.5 $ 2,964.4 

Change in plan assets: 
Prior year fair value of assets ........ $1,233.6 $ — $ 2,249.9 $ 3,483.5 $ 595.7 $ 951.7 $1,547.4 $ 5,030.9 
Changes in current year (Underfunded)/ 

Overfunded position............. (67.9) 951.7 = 883.8 67.9 (951.7) (883.8) = 
Fair value of assets at beginning of year. . 1,165.7 951.7 2,249.9 4,367.3 663.6 _— 663.6 5,030.9 
Contribution of plans to MillerCoors... . = (867.1) = (867.1) = _ _— (867.1) 
Actual return on plan assets ......... (173.9) (36.5) (371.0) (581.4) (20.6) — (20.6) (602.0) 
Employer contributions ............ 69.9 0.7 127.5 198.1 30.5 _ 30.5 228.6 
Special termination benefits ......... _— 

Actual employee contributions........ 2.6 — 4.0 6.6 — — — 6.6 
NevileMenb 2.8 syed ican des a Sees we & (10.5) = — (10.5) — — _— (10.5) 
Administration expenses............ (1.9) — — (1.9) (1.3) — (1.3) (3.2) 
Benefits and plan expenses paid....... (62.7) (48.8) (123.6) = (235.1) (37.9) = (37.9) (273.0) 
Foreign currency exchange rate change . . (206.0) = (505.3) (711.3) (126.7) — (126.7) (838.0) 
Fair value of plan assets at end of year .. $ 783.2 $ — $ 1,381.5 $ 2,164.7 $ 507.6 $ — §$ 507.6 $ 2,672.3 

Funded status: 

Projected benefit obligation at end of year . — $ (967.5) $ (6.9) $(1,604.4) $(2,578.8) $(442.1) $ — $ (442.1) $(3,020.9) 
Fair value of plan assets at end of year . . 783.2 — 1,381.5 2,164.7 507.6 _— 507.6 2,672.3 
Funded status—(Underfunded)/ 

Overflinded i..6 eked eee had (184.3) (6.9) (222.9) (414.1) 65.5 — 65.5 (348.6) 
Less: Minority interests ............ 29.6 — — 29.6 — _ _ 29.6 


Funded status after minority interests— 
(Underfunded)/Overfunded ........ $ (154.7) $ (6.9) $ (222.9) $ (3845) $ 655 $$ — $ 65.5 $ (319.0) 
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As of December 28, 2008 
Underfunded Overfunded 
Canada plans U.S. plans U.K. plan Total Canada plans_ U.S. plan Total Consolidated 


(In millions) 
Amounts recognized in the Consolidated 
Balance Sheet: 


Other assets... . 1... 2. . eee ee $ — $ $ $ $ 6.5 $$ — $ 655 $ 65.5 
Accrued expenses and other liabilities . . . (0.7) (4.8) — (5.5) — — _— (5.5) 
Pension and postretirement benefits .... (154.0) (2.1) (222.9) (379.0) — — — (379.0) 
Net amounts recognized............ $ (154.7) $ (6.9) $ (222.9) $ (3845) $ 655 $$ — $ 65.5 $ (319.0) 


Amounts in Accumulated Other 
Comprehensive Loss (Income) not yet 
recognized as components of net periodic 
pension cost or (benefit), pre-tax: 


Net actuarial loss (gain)............ $ 1326 $ 03 $ 4003 $ 5332 $ (49) $ — $ (49) $ 5283 
Net prior service cost ............. 32.2 _ _ 32.2 15 _ 1.5 33.7 
Total not yet recognized .......... $ 16448 $ 03 $ 4003 $ 5654 $ (4) $ — $ (4) $ 562.0 


Changes in plan assets and benefit obligations recognized in other comprehensive loss were as 
follows: 


Canada plans’ U.S. plan U.K. plan Total 


(In millions) 
Accumulated other comprehensive loss as of December 31, 


2006) vad didawveadnanieded nada haga wah deaues $ 45.3 $ 238.9 $1106 $ 394.8 
Amortization of prior service costs ...............00, (0.9) (0.1) (2.5) (3.5) 
Amortization of net actuarial loss .................., (0.6) (13.8) (4.1) (18.5) 
Current year actuarial (gain) loss ................0.. — (41.5) 46.7 5.2 
AMENAMENIS so 5046-4 sae end se ee OG aw tea eae a 0.7 (6.1) — (5.4) 
Curtallments. «ccc anna a cee anne She edhe e Ge Panes (0.9) — — (0.9) 
Foreign currency exchange rate change ............... 8.3 — ral 15.4 
Accumulated other comprehensive loss as of December 30, 

2007 asses debate oaNe oe dave eaeek se dave wee eess $ 51.9 $177.4 $157.8 $ 387.1 
Contribution to MillerCoors ..................0000. — (231.8) — (231.8) 
Amortization of prior service costs ...............00, (2.3) 0.2 1.9 (0.2) 
Amortization of net actuarial loss ................... — (4.1) (1.0) (5.1) 
Current year actuarial loss ... 2... 0... ee ee ee eee 115.7 58.6 353.9 528.2 
AME NGMIENIS oo 6 fe aire 3. anne ees ars ea ON eh eee Se Gee 21.5 — — 21:5 
CuUmaMents: 2.560% 68 oes doo de DSS hae bee Eas Ew — — 10.4 10.4 
Foreign currency exchange rate change ............... (25.4) — (122.7) (148.1) 


Accumulated other comprehensive loss as of December 28, 
2008 ssn i GY ES ae ORS SORES a ee SHE ES OS OS $161.4 $ 03 $4003 $ 562.0 
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Amortization Amounts Expected to be Recognized in Net Periodic Pension Cost During Fiscal Year 
Ending December 27, 2009, pre-tax: 


Amortization of net prior service benefit 
Amortization of actuarial net loss 


Change in projected benefit obligation: 


Prior year projected benefit obligation . . 


Changes in current year Overfunded/ 
(Underfunded) position 


Projected benefit obligation at beginning 
OP VEAL se 6 pon lt eee ee ee 


Service cost, net of expected employee 


contributions ..............0. 
IntEreSt:COSt so ss duc. ek ey oe oR 


Amendments 
Actual employee contributions 


Special termination benefits ........ 


Curtailments 


Actuarial (gain) loss... .......... 


Benefits paid 


Foreign currency exchange rate change . . 


Projected benefit obligation at end of 
year 


Actuarial present value of accumulated 
benefit obligation 


Change in plan assets: 
Prior year fair value of assets 
Changes in current year Overfunded/ 

(Underfunded) position 


Fair value of assets at beginning of year . 
Actual return on plan assets........ 
Employer contributions........... 
Special termination benefits ........ 


Actual employee contributions 
Benefits and plan expenses paid 


Foreign currency exchange rate change . . 


Fair value of plan assets at end of year. . 


Amount 
(In millions) 
sit ark et eS Godan She aS iar wrk Aden Serdar sek oaks $2.3 
Eee eT ee Pe Oe ee hee eee eee ew $1.8 
As of December 30, 2007 
Underfunded Overfunded 
Canada plans U.S. plans U.K. plan Total Canada plans_ U.S. plan Total Consolidated 
(In millions) 
$ 1,304.0 $ 968.1 $ 2,256.9 $ 4,529.0 $ 334.3 $ — $ 334.3 $ 4,863.3 
60.0 (946.0) — (886.0) (60.0) 946.0 886.0 — 
$ 1,364.0 $ 22.1 $ 2,256.9 $ 3,643.0 $ 274.3 $ 946.0 $ 1,220.3 $ 4,863.3 
24.8 0.2 30.0 55.0 5.4 V7.2. 22.6 77.6 
64.0 1.3 119.3 184.6 24.4 56.0 80.4 265.0 
0.8 — — 0.8 — (6.2) (6.2) (5.4) 
oF — 77 10.4 0.7 —_— 0.7 11.1 
2.0 — — 2.0 — —_— —_— 2.0 
(2.5) = — (2.5) — = a (2.5) 
(234.9) = 0.6 (2343) 192.2 (9.4) 182.8 (51.5) 
(61.1) (1.3) (116.6) (179.0) (33.1) (53.7) (86.8) (265.8) 
236.5 — 43.3 279.8 69.5 = 69.5 349.3 
$ 1,396.3 $ 22.3 $ 2,341.2 $ 3,759.8 $ 533.4 $ 949.9 $ 1,483.3 $ 5,243.1 
$ 1,391.8 $ 22.1 $ 2,166.9 $ 3,580.8 $ 531.8 $ 924.7 $ 1,456.5 $ 5,037.3 
$ 1,111.7 $ 830.1 $ 2,179.5 $ 4,121.3 $ 351.5 $ — $ 351.5 §$ 4,472.8 
60.5 (830.1) — (769.6) (60.5) 830.1 769.6 0.0 
$ 1,172.2 $ — $ 2,179.5 $ 3,351.7 $ 291.0 $ 830.1 $ 1,121.1 $ 4,472.8 
(153.3) —= 116.2 (37.1) 231.9 102.0 333.9 296.8 
67.6 1.3 31.7 100.6 28.8 73.3 102.1 202.7 
2.1 — 7.6 9.7 0.7 = 0.7 10.4 
(61.1) (1.3) (127.0) (189.4) (33.1) (53.7) (86.8) (276.2) 
206.1 —= 41.9 248.0 76.4 = 76.4 324.4 
$ 1,233.6 $ — §$ 2,249.9 $ 3,483.5 $ 595.7 $ 951.7 $ 1,547.4 $ 5,030.9 
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As of December 30, 2007 


Underfunded 


Overfunded 


Canada plans U.S. plans’ U.K. plan 


Total 


Canada plans_ U.S. plan Total Consolidated 


Funded status: 
Projected benefit obligation at end of 


(In millions) 


VO a, doibid co: Mediu fe cm otidodies sy meiayea eat $(1,396.3) $ (22.3) $(2,341.2) $(3,759.8) $(533.4) $949.9) $(1,483.3) $(5,243.1) 
Fair value of plan assets at end of year. . 1,233.6 —_ 2,249.9 3,483.5 595.7 951.7 1,547.4 5,030.9 
Funded status—(Underfunded)/ 

Overfunded ¢ iia ca dae ees $ (162.7) $ (22.3) $ (91.3) $ (2763) $ 62.3 $ 18 $ 641 $ (212.2) 
Less: Minority interests............ 36.8 — — 36.8 _— — — 36.8 
Funded status after minority interests— 

(Underfunded)/Overfunded........ $ (125.9) $ (22.3) $ (91.3) $ (239.5) $ 62.3 $ 18 $ 641 $ (175.4) 
Amounts recognized in the Consolidated 

Balance Sheet: 

Other assets: 5.6. 404 4 eS ae eee tee $ $ $ $ $ 623 $ 18 $ 641 $ 641 

Accrued expenses and other liabilities . . (0.8) (1.9) — (2.7) — _— _ (2.7) 

Pension and postretirement benefits... . (125.1) (20.4) (91.3) (236.8) = _ _ (236.8) 

Net amounts recognized ........... $ (125.9) $ (22.3) $ (91.3) $ (239.5) $ 623 $ 18 $ 64.1 $ (175.4) 
Amounts in Accumulated Other 

Comprehensive Loss (Income) not yet 

recognized as components of net periodic 

pension cost or (benefit), pre-tax: 

Net actuarial loss (gain) ........... $ 528 $ 42 $ 1829 $ 239.9 §$ (22.0) $179.6 $ 1576 $ 397.5 

Net prior service cost (benefit) ....... 19.0 (25.2) (6.2) 2.1 (6.3) (4.2) (10.4) 

Total not yet recognized. ......... $ 718 $ 42 $ 157.7 $ 233.7 $ (19.9) $173.3 $ 1534 $ 387.1 


Pension expense is actuarially calculated annually based on data available at the beginning of each 
year. Assumptions used in the calculation include the settlement discount rate selected and disclosed at 
the end of the previous year as well as other assumptions detailed in the table below. 


For the years ended 


December 28, 2008 


December 30, 2007 


Canada plans 


US. 


plans 


U.K. plan 


Canada plans’ U.S. plans U.K. plan 


Weighted average assumptions: 
Settlement discount rate(1) .... 
Rate of compensation increase 


6.1% - 6.6% 4.7% - 6.2% 
2.5% - 3.0% 


Expected return on plan assets . 4.4% - 7.05% 


6.45% 5.25% 6.45% 6.00% 
3.00% 4.15% 3.00% 3.00% 4.35% 
N/A 7.45% 4.9% - 7.80% 7.80% 7.50% 


(1) Rate utilized at year-end for the following year’s pension expense and related balance sheet 


amounts at current year-end. 
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16. Employee Retirement Plans (Continued) 
Expected Cash Flows 


Information about expected cash flows for the consolidated retirement plans (including 
consolidated joint ventures) follows: 


Expected benefit payments Amount 
(In millions) 

DOOD: 5, otive S20 Bike he BBra ts wth 6, ee Ahk Se wel ep de Sen new Bid, oaks welts, oO Ae Re ms Bed $ 186.9 
OVO: inde ace ONES ESAS ae Ee ARCS SB HEROS EW DES ood Lao HERS Bae Eee SE $ 188.3 
QO IT ach sesh ey capes Silep as ae Regios ce hk Ga Ee neal ark reich Hoe YR OER & ales ene oh a Ae aE eee A $ 194.7 
QUID: nc aka hate ne ape Rav ne SAA Dea Eek eS Rae we ae wake & ROS we ae ews $ 201.3 
QV shine Sa ce ee b, Bae a Dee 5, Wee nes A by RE Ste ln ms Wa na eb, RSE A el ks Dine lal es Bee dy ae $ 207.9 
QUI4-2008 0.2 od hee Ee aS out Saas Sods Sas Sond She ROSE eet eat See Hones $1,138.2 


U.K. Plan Curtailment 


During October 2008, we announced a plan for the cessation of employee service credit with 
regard to retirement benefits in the CBL pension plan. Following negotiations with employee groups, it 
was announced in December that employee service credit would cease with regard to the earning of 
pension benefits, effective April 4, 2009. This cessation of benefits was a curtailment event. As a result, 
we recognized a pension gain of $10.4 million, representing the immediate recognition of previously 
unamortized prior service benefit. The $6.2 million reduction of the projected benefit obligation as a 
result of the curtailment was netted against actuarial losses reflected in the plan’s remeasurement, and 
therefore was not recognized as a gain on the income statement. Given the timing of the curtailment 
event in December 2008, the year-end plan remeasurement results were used with regard to the 
determination of the curtailment on the projected benefit obligation. 


As a result of employee restructuring activities associated with the U.K. segment supply chain 
operations, a pension curtailment was recognized in the second quarter of 2006. The curtailment 
triggered a significant event that resulted in the re-measurement of the pension assets and liabilities as 
of April 30, 2006. As a result of the curtailment, a gain of $5.3 million was recognized and presented as 
a special item in the statement of operations in the second quarter of 2006. This gain arose from the 
reduction in estimated future working lifetimes of plan participants resulting in the acceleration of the 
recognition of a prior service benefit. This prior service benefit was generated by plan changes in 
previous years and was deferred on the balance sheet and amortized into earnings over the 
then-expected working lifetime of plan participants of approximately 10 years. 


Mutltiemployer Plan 


Certain of our former employees in Memphis participated in a multi-employer union retirement 
plan, into which we made contributions on their behalf. Contributions totaled $27.6 million and 
$1.2 million in 2007 and 2006, respectively. The increase in contributions in 2007 was a result of the 
final payment to the union upon withdrawal from the pension plan. There were no contributions in 
2008. 
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16. Employee Retirement Plans (Continued) 
Defined Contribution Plan 


Canadian employees typically participate in the defined contribution portion of the registered 
pension plans. The employer contributions range from 3% to 5.5% of employee compensation. Our 
contributions in 2008, 2007 and 2006 were $4.0 million, $3.7 million and $3.2 million, respectively. 


During 2008, U.S. employees were eligible to participate in the Coors Savings and Investment 
Plan, a qualified voluntary defined contribution plan. We match 50% of our hourly and salaried 
non-exempt and 75% of our salaried exempt employees’ contributions up to 6% of employee 
compensation. Both employee and employer contributions were made in cash in accordance with 
participant investment elections. There were no minimum amounts that are required to be invested in 
CBC stock. Our contributions in 2008, 2007 and 2006 were $5.3 million, $8.4 million, and $7.8 million, 
respectively. 


With the closure of the CBL pension plan to future service credit, effective in April 2009, all 
employees will benefit from increased Company contributions to the CBL defined contribution plan. 
From April 2006, new employees of the U.K. business were not entitled to join the Company’s defined 
benefit pension plan. Instead these employees were and still are given an opportunity to participate in a 
defined contribution plan. Under this plan the Company will match employee contributions up to a 
maximum of 7% of the employee’s compensation. Company contributions in 2008 to this plan were 
$1.5 million and $0.3 million for 2007. Going forward the company’s contributions to defined 
contribution plans will increase following the closure of the defined benefit plan and the transfer of 
these members to a defined contribution plan from April 4, 2009. 


17. Postretirement Benefits 


Canadian and U.S. employees in the Corporate center have postretirement plans that provide 
medical benefits and life insurance for retirees and eligible dependents. The plans are not funded. 


The obligations under these plans were determined by the application of the terms of medical and 
life insurance plans, together with relevant actuarial assumptions and health care cost trend rates 
detailed in the table below. 


For the years ended 


December 28, 2008 December 30, 2007 
Molson BRI Molson BRI 
Canada plans Canada plans U.S. plan Canada plans Canada plans U.S. plan 

Key assumptions: 
Settlement discount 

PALS a fea acd. a os: 6.50% 4.5%-6.5% 6.30% 5.25% 5.25% 6.45% 
Health care cost 

trend rate ..... Ranging Ranging ratably Ranging ratably Ranging ratably Ranging ratably Ranging ratably 


ratably from — from 8.50% in from 8.30% in from 9.30% in from 9.00% in — from 9.00% in 
9% in 2009 to 2009 to 5.00% in 2009 to 5.00% in 2008 to 5.00% in 2008 to 5.00% in 2008 to 5.00% in 
5.00% in 2017 2016 2022 2015 2016 2012 
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17. Postretirement Benefits (Continued) 


Our net periodic postretirement benefit cost and changes in the projected benefit obligation of the 
postretirement benefit plans are as follows: 


For the year ended December 28, 2008 
Canada plans’ U.S. plan Consolidated 


(In millions) 
Components of net periodic postretirement benefit cost: 


Service cost—benefits earned during the period ............ $ 7.3 $1.3 $ 8.6 
Interest cost on projected benefit obligation ............... 15.4 4.8 20.2 
Amortization of prior service cost ...............000000, 0.1 0.1 0.2 
Amortization of net actuarial loss...................000, 0.1 21 2.2 
Net periodic postretirement benefit cost ...............-.. $22.9 $8.3 $31.2 


For the year ended December 30, 2007 
Canada plans’ U.S. plan Consolidated 


(In millions) 
Components of net periodic postretirement benefit cost: 


Service cost—benefits earned during the period ............ $ 9.4 $ 2.6 $12.0 
Interest cost on projected benefit obligation ............... 14.4 79 22.3 
Amortization of prior service cost ...............0000005 0.1 0.3 0.4 
Amortization of net actuarial loss.................0.000, 1.2 3.4 4.6 
Net periodic postretirement benefit cost ...............-.. $25.1 $14.2 $39.3 


For the year ended December 31, 2006 
Canada plans’ U.S. plan Consolidated 


(In millions) 
Components of net periodic postretirement benefit cost: 


Service cost—benefits earned during the period ............ $ 8.2 $ 3.1 $11.3 
Interest cost on projected benefit obligation ............... 12.5 7.4 19.9 
Amortization of prior service cost ..............0000000, 0.1 0.2 0.3 
Amortization of net actuarial loss...................000, 0.8 2.9 Sif 
Net periodic postretirement benefit cost ...............-.. $21.6 $13.6 $35.2 
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17. Postretirement Benefits (Continued) 


Change in projected postretirement benefit obligation: 


Projected postretirement benefit obligation at beginning of year . . 
Contribution to MillerCoors ... 2.2... 0.0.0... eee eee 
SELVICe COSL o.oo sige soe $oGR aN Se VOGe TSS Sate ese RES tees 
IMEETESE COST secs seins tal siete gaat aries cat BS canes anid Nace ered weedeat Sn esa geascee Oh 
Actuatial C41 <4 i400 cheese dod so eia a bo dE S 4S dears ie des 
Benefits paid, net of participant contributions ............... 
Foreign currency exchange rate change .................0.. 


Projected postretirement benefit obligation at end of year ...... 


Funded status—Unfunded: 


Accumulated postretirement benefit obligation............... 


Amounts recognized in the Consolidated Balance Sheet: 


Accrued expenses and other liabilities .................00.. 
Pension and postretirement benefits ..................00.. 


Net amounts recognized ...... 0.0.0... cee eee 


Amounts in Accumulated Other Comprehensive (Income) Loss 
unrecognized as components of net periodic pension cost, 
pre-tax: 


Net actuarial (gain) loss ..... 0... ee eee eee. 
ING ESPIIOF-SELVICE COS pirat oe oie teense ener aeghe ae eaten cn nee 


Total unrecognized i062 5.n06bg4 ed peeder as deen ede ees 
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As of December 28, 2008 


Canada Plans’ U.S. Plan Consolidated 
(In millions) 

$ 314.4 $ 155.6 $ 470.0 
= (146.3) (146.3) 

6.7 1.3 8.0 
15.4 4.8 20.2 
(62.9) (6.0) (68.9) 
(9.9) (7.7) (17.6) 
(55.2) = (55.2) 

$ 208.5 $ 1.7 $ 210.2 
$(208.5) $ (1.7) —$(210.2) 
$ (9.0) $ —  $ (9.0) 
(199.5) (1.7) (201.2) 
$(208.5) $ (1.7)  $(210.2) 
$ (25.9) $ O08  $ (25.1) 
0.1 — 0.1 

$ (25.8) $ O08  $ (25.0) 


MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


17. Postretirement Benefits (Continued) 


Changes in plan assets and benefit obligations recognized in other comprehensive loss (income) 
were as follows: 


Canada plans U.S. plan Total 


(In millions) 


Accumulated other comprehensive loss as of December 31, 2006..... $ 41.2 $59.5 $100.7 
Amortization of prior service costs... 2.2... eee eee (0.1) (0.3) (0.4) 
Amortization of net actuarial loss .... 2... eee eee (1.2) (3.3) (4.5) 
Current year acturial (gaim)/lOSS 6 oii sisiie i oe a haved alee oo bea dem ea (10.4) 20.4 10.0 
Foreign currency exchange rate change ...................000. 6.6 — 6.6 
Accumulated other comprehensive loss as of December 30, 2007..... $ 36.1 $ 76.3 $112.4 
Contribution to MillerCoors .... 0... 0... 2c eee eee eee — (67.3) (67.3) 
Amortization of prior service costs... 2... 6... eee eee (0.1) (0.2) (0.3) 
Amortization of net actuarial loss .... 2... . 0. ee ee eee — (2.1) (2.1) 
Current year acturial gain... 1... eee eee (62.9) (5.9) (68.8) 
Foreign currency exchange rate change ...................000. 1.1 — 1.1 


Accumulated other comprehensive (income) loss as of December 28, 
2008 scsi ood ahaa ged ode aE AS RAE REDS ORAS Sow ES $(25.8) $ 0.8  $(25.0) 


Amortization Amounts Expected to be Recognized in Net Periodic Postretirement Cost During Fiscal 
Year Ending December 27, 2009 (pre-tax): 


Amount 

(In millions) 
Amortization of net prior service COSt .. 6... ee ees $ 0.1 
Amortization of actuarial net loss 6... 1. eee eee eee eee ee eee $(0.7) 
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As of December 30, 2007 
Canada Plans U.S. Plan Consolidated 
(In millions) 


Change in projected postretirement benefit obligation: 


Projected postretirement benefit obligation at beginning of year . . $ 262.6 $ 139.8 $ 402.4 
SCIVICE COS 5.5 dak) a stig ewe ee te ose Sea ae ara he 9.4 2.6 12.0 
Interest. COSts 4:65 34 ya.4h £5444 S03 ob Oe eee SHA Ae PE a es 14.4 7.9 22.3 
Actuarial (Gaim) JOSSes sis irere. cd & Swaccsidec ard Gupceit a Wits SeceP ald gece? Sch (12.2) 20.5 8.3 
Benefits paid, net of participant contributions ............... (9.3) (15.2) (24.5) 
Foreign currency exchange rate change .................00.. 49.5 — 49.5 
Projected postretirement benefit obligation at end of year ...... $ 314.4 $ 155.6 $ 470.0 
Funded status—Unfunded: 

Accumulated postretirement benefit obligation............... $(314.4)  $(155.6) — $(470.0) 
Amounts recognized in the Consolidated Balance Sheet: 

Accrued expenses and other liabilities ..................00. $ (11.3) $ (18.5)  $ (29.8) 
Pension and postretirement benefits ..................00.. (303.1) (137.1) (440.2) 
Net amounts recognized ... 2... 2. ee eee $(314.4) $(155.6) — $(470.0) 


Amounts in Accumulated Other Comprehensive Loss 
unrecognized as components of net periodic pension cost, 


pre-tax: 
Net actuarial lOss o.2i¢.c40 e804 baghealaddd eee tone Weems $ 35.8 $ 73.8  $ 109.6 
Nét prior Service: COSE, + sob abo Ses i448 soe OS dese ee oa 0.3 2.5 2.8 
Total unrecognized ...... 0.2.0.0... eee ee eee $ 36.1 $ 76.3 $ 112.4 


Expected Cash Flows 


Information about expected cash flows for the consolidated post-retirement plans follows: 


Amount 
(In millions) 

2009) sce Ghana vas GA a baw 4a ba toe eee TR aaa eo G4 ae eee a ae 4 $ 9.1 
QUAD once sepa nce taenes a aies sone a Seah st ee acaedes een at aiea sce So se atte aoe ee ae ee eae OMe eee a $ 9.6 
2OT1 oa. 46 65 aaa DRESS EAS a a OWE GES Tae AA CR oa ORAS Oa awa Oak $10.1 
QIN rege nace tig es Bt Gites ca? aah atu asta cad ee a) Aucune, ests mee cah a's, At Aveo oe? ee eae Gu ates tel AD SusotneP atta $10.6 
2013: os awcd ek ba dea te hae aa haa SASSI EN woe dae Ta he Tea a ede a4 $11.2 
MME LC AMC tcnyk ch ceseia tested asus aah so aus, er a ae ea, Saeed ata ed & ae et $64.2 
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Assumed health care cost trend rates have a significant effect on the amounts reported for the 
health care plans. A one-percentage-point change in assumed health care cost trend rates would have 
the following effects: 


1% point 1% point 
increase decrease 
(unfavorable) favorable 


(In millions) 


Canada plans (Molson) 


Effect on total of service and interest cost components................... $ (1.7) $ 1.4 
Effect on postretirement benefit obligation ....................000000, $(13.4) $12.2 
Canada plans (BRI) 
Effect on total of service and interest cost components................... $ (1.1) $ 0.8 
Effect on postretirement benefit obligation ....................000000, $ (7.8) $ 6.5 
U.S. plan 
Effect on total of service and interest cost components................... $ (0.5) $ 0.4 
Effect on postretirement benefit obligation ....................000000, $ (0.2) $ 0.2 


18. Derivative Instruments 
Market Risk Management Policies 


We are exposed to fluctuations in interest rates, foreign currencies and production and packaging 
materials prices. We have established policies and procedures that govern the strategic management of 
these exposures through the use of a variety of financial instruments. 


Our objective in managing our exposure to fluctuations in interest rates, foreign currency exchange 
rates and production and packaging materials prices is to decrease the volatility of our earnings and 
cash flows affected by changes in the underlying rates and prices. To achieve this objective, we enter 
into foreign currency forward contracts, commodity swaps, interest rate swaps, and cross currency 
swaps, the values of which change in the opposite direction of the anticipated cash flows. Our primary 
foreign currency exposures are the Canadian dollar (““CAD”’) and the British Pound Sterling (“GBP” 
or “£”), 


Derivatives are over-the-counter agreements entered into with highly rated financial institutions. 
We are exposed to credit-related losses in the event of non-performance by counterparties to hedging 
instruments. The counterparties to derivative transactions are major financial institutions with 
investment grade credit ratings of at least A (Standard & Poor’s), A2 (Moody’s) or better. However, 
this does not eliminate our exposure to credit risk with these institutions. This credit risk is generally 
limited to the unrealized gains in such contracts should any of these counterparties fail to perform as 
contracted. To manage this risk, we have established counterparty credit guidelines that are monitored 
and reported to management according to prescribed guidelines. We utilize a portfolio of financial 
institutions either headquartered or operating in the same countries we conduct our business. In some 
instances our counterparties and we have reciprocal collateralization agreements regarding fair value 
positions in excess of certain thresholds. These agreements call for the posting of collateral in the form 
of cash, treasury securities or letters of credit if a fair value loss position to our counterparties or us 
exceeds a certain amount. At December 28, 2008, no collateral was posted by our counterparties or us. 
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Derivative Accounting Policies 


The majority of all derivatives entered into by the Company qualify for, and are designated as, 
foreign-currency cash flow hedges, commodity cash flow hedges or fair value hedges, including those 
derivatives hedging foreign currency denominated firm commitments as per the definitions of Statement 
of Financial Accounting Standards No. 133, ‘Accounting for Derivative Instruments and Hedging 
Activities, as amended and interpreted, incorporating FASB Statements No. 137, 138 and 149” (“SFAS 
No. 133”). 


The Company considers whether any provisions in non-derivative contracts represent “embedded” 
derivative instruments as described in SFAS No. 133. As of December 28, 2008, we have concluded that 
no “embedded” derivative instruments warrant separate fair value accounting under SFAS No. 133. 


We use derivatives in the normal course of business to manage our exposure to fluctuations in 
production and packaging material prices, interest rates, and foreign currency exchange rates, and for 
the other strategic purposes related to our core business. All derivatives are recognized on the balance 
sheet at their fair value. The fair values of our derivatives include credit risk adjustments to account for 
counterparties’ credit risk as well as MCBC’s non-performance risk. These reserves resulted in a net 
$7 million favorable adjustment to other comprehensive income, since derivatives in total were in a net 
liability position at year end. Unrealized gain positions are recorded as other current assets or other 
non-current assets. Unrealized loss positions are recorded as other liabilities or other non-current 
liabilities. Changes in unrealized gains and losses from fair value hedges are classified in the statement 
of operations consistent with the classification of the corresponding income or expense line item being 
hedged. Changes in fair values of outstanding cash flow hedges that are highly effective as per the 
definition of SFAS 133 are recorded in other comprehensive income, until earnings are affected by the 
variability of cash flows of the underlying hedged transaction. In most cases amounts recorded in other 
comprehensive income will be released to earnings at maturity of the related derivative. The 
recognition of effective hedge results in the consolidated statement of income offsets the gains or losses 
on the underlying exposure. Cash flows from derivative transactions are classified according to the 
nature of the risk being hedged. 


We formally document all relationships between hedging instruments and hedged items, as well as 
the risk-management objective and strategy for undertaking hedge transactions. This process includes 
linking all derivatives either to specific assets and liabilities on the balance sheet or specific firm 
commitments or forecasted transactions. We also formally assess, both at the hedge’s inception and on 
an ongoing basis, whether the derivatives that are used in hedging transactions have been highly 
effective in offsetting changes in the cash flows of hedged items and whether those derivatives may be 
expected to remain highly effective in future periods. When it is determined that a derivative is not, or 
has ceased to be, highly effective as a hedge, we discontinue hedge accounting prospectively, as 
discussed below. 


We discontinue hedge accounting prospectively, as per SFAS No. 133, when (1) the derivative is no 
longer highly effective in offsetting changes in the cash flows of a hedged item (including hedged items 
such as firm commitments or forecasted transactions); (2) the derivative expires or is sold, terminated, 
or exercised; (3) it is no longer probable that the forecasted transaction will occur; or (4) management 
determines that designating the derivative as a hedging instrument is no longer appropriate. 
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When we discontinue hedge accounting but it continues to be probable that the forecasted 
transaction will occur in the originally expected period, the gain or loss on the derivative remains in 
accumulated other comprehensive income and is reclassified into earnings when the forecasted 
transaction affects earnings. However, if it is no longer probable that a forecasted transaction will occur 
by the end of the originally specified time period or within an additional two-month period of time 
thereafter, the gains and losses that were accumulated in other comprehensive income will be 
recognized immediately in earnings. In all situations in which hedge accounting is discontinued and the 
derivative remains outstanding, we will carry the derivative at its fair value on the balance sheet until 
maturity, recognizing future changes in the fair value in current period earnings. Any hedge 
ineffectiveness, as per SFAS No. 133, is recorded in current period earnings in other expense (income), 
net. Effectiveness is assessed based on the comparison of current forward rates to the rates established 
on our hedges. 


Following are the notional transaction amounts and fair values for our outstanding derivatives, 
summarized by risk category and instrument type. 


For the years ended 
December 28, 2008 December 30, 2007 


Notional Fair Notional Fair 
Amount Value Amount Value 


(In millions) 


Foreign Currency 


POmWands .4-32n95<a%406 $aoASt eae esaeecasaens bes $ 3195 $ 52.1 $ 460.9 $ (24.9) 

SWapSieny a ceat oo oG es 6 etree ah eo eee Roe Pe ee 1,845.5 (197.3) 2,416.4 (472.5) 
Total foreign currency... 2... 0.0... eee eee eee 2,165.0 (145.2) 2,877.3 (497.4) 
Interest rate: 

SWapSs. cis ia ve Gio dink oe eae odes hee has 81.8 7.2 303.1 9.9 
Commodity price: 

SWapSs 4.04 2490S Ge Bois oe wb so US ee Sad aed Sune 6.3 (1.6) 202.4 (10.0) 
Equity price: 

Cash settled total return swap ................00000. 339.5 (1.4) — — 
Total outstanding derivatives ........ 0.0.0.0... 0c $2,592.6 $(141.0) $3,382.8 $(497.5) 


The table below shows pre-tax derivative gains and losses deferred in other comprehensive income 
in shareholders equity as of December 28, 2008, December 30, 2007 and December 31, 2006. Gains and 
losses deferred as of December 28, 2008 are generally expected to be recognized as the underlying 
transactions occur. The amounts ultimately recognized may differ, favorably or unfavorably, from those 
shown due to the fact that some of our derivative positions are not yet settled and therefore remain 
subject to ongoing market price fluctuations. As noted, effective gains and losses are deferred over time 
and recognized simultaneously with the impact of the underlying transactions. The ineffective gains and 
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losses are recognized immediately when it was evident they did not precisely offset changes in the 
underlying transaction. 


For the years ended 
December 28, 2008 December 30, 2007 December 31, 2006 
(In millions) 


Net deferred (erin) 1088: vdca case he paced ew es $(53.0) $(8.7) $(9.4) 
Net ineffective loss (gain) ...............0-- $ — $ 1.3 $(3.1) 


Significant Hedged Positions 


In connection with our debt offerings (Note 13, “Debt and Credit Arrangements’), we added 
various derivative instruments held by Molson that hedged currency, commodity, and interest rate risk 
in a similar manner as Coors. 


Prior to issuing the notes on September 22, 2005 (See Note 13, “Debt and Credit Arrangements’’), 
we entered into a bond forward transaction for a portion of the Canadian offering. The bond forward 
transaction effectively established, in advance, the yield of the government of Canada bond rates over 
which the Company’s private placement was priced. At the time of the private placement offering and 
pricing, the government of Canada bond rate was trading at a yield lower than that locked in with the 
Company’s interest rate lock. This resulted in a loss of $4.0 million on the bond forward transaction. 
Per FAS 133 accounting, the loss will be amortized over the life of the Canadian issued private 
placement and will serve to increase the Company’s effective cost of borrowing by 4.9 basis points 
compared to the stated coupon on the issue. 


Simultaneously with the September 22, 2005, U.S. private placement (See Note 13, “Debt and 
Credit Arrangements”), we entered into a cross currency swap transaction for the entire USD 
$300.0 million issue amount and for the same maturity. In this transaction we exchanged our USD 
$300.0 million for a CAD $355.5 million obligation with a third party. The terms of the transaction are 
such that the Company will pay interest at a rate of 4.28% to the third party on the amount of CAD 
$355.5 million and will receive interest at a rate of 4.85% on the USD $300.0 million amount. There 
was an exchange of principal at the inception of this transaction, and there will be a subsequent 
exchange of principal at the termination of the transaction. We have designated this transaction as a 
hedge of the variability of the cash flows associated with the payment of interest and principal on the 
USD securities. Consistent with FAS 133 accounting, all changes in the value of the transaction due to 
foreign exchange will be recorded in earnings and will be offset by a revaluation of the associated debt 
instrument. Changes in the value of the transaction due to interest rates will be recorded to other 
comprehensive income. 


As of December 28, 2008, we are a party to other cross currency swaps totaling GBP 

£530.0 million (USD $774.0 million at the date of entering the transaction). The swaps included an 
initial exchange of principal on the settlement date of our 6.375% private placement fixed rate debt 
(see Note 13, “Debt and Credit Arrangements”) and will require final principal exchange in May 2012. 
The swaps also call for an exchange of fixed GBP interest payments for fixed USD interest receipts. At 
the initial principal exchange, we paid USD to a counterparty and received GBP. Upon final exchange, 
we will provide GBP to the counterparty and receive USD. The cross currency swaps have been 
designated as cash flow hedges of the changes in value of the future GBP interest and principal 
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receipts that results from changes in the USD to GBP exchange rates on an intercompany loan 
between our U.K. subsidiary and U.S. subsidiary. 


The BRI joint venture is a party to interest rate swaps, converting CAD $100.0 million notional 
amount of the CAD $200.0 million 7.5% fixed rate debt. The interest rate swaps convert the CAD 
$100.0 million to floating rates and mature in 2011. There was no exchange of principal at the 
inception of the swaps. During July 2006, we entered into and designated the interest rate swaps as a 
fair value hedge of the changes in the fair value of the CAD $100.0 million fixed rate debt attributable 
to changes in the LIBOR swap rates. Prior to the inception of this fair value hedge, the interest rate 
swaps held by BRI were the only Molson Inc. derivative instruments that did not qualify for hedge 
accounting under SFAS 133. Mark-to-market changes on these interest rate swaps were recorded as 
interest expense. We anticipate deconsolidating BRI from our financial statements in 2009. If BRI is 
deconsolidated these notes payable will not be presented as part of MCBC debt obligations including 
the associated interest rate swaps. 


On April 10, 2007, we undertook an internal reorganization resulting in certain transfers and 
realignment of assets, liabilities and consolidated subsidiaries. These changes had no impact on our 
consolidated financial statements. Concurrent with the realignment, we entered into several cross 
currency swaps to hedge the foreign currency impact of inter-company British pound (GBP) debt in a 
Canadian dollar (CAD) functional currency subsidiary. The cross currency swaps are designated as cash 
flow hedges of forecasted CAD cash flows related to GBP interest and principal payments on the inter- 
company loans that may fluctuate or be uncertain due to changes in the GBP to CAD exchange rate. 
The notional amount of the swaps is GBP 530 million. The fair value of the new cross currency swaps 
depends on the relationship between GBP and CAD foreign exchange rates and interest rates. 
Generally, the fair value of the new cross currency swaps will be stated as a liability if CAD strengthens 
against GBP, and will be stated as an asset if CAD weakens against GBP. The net effect of this swap 
eliminates our external GBP interest expense, replacing it with CAD interest expense. 


As of December 28, 2008, $28.5 million of deferred losses on both outstanding and matured 
derivatives accumulated in other comprehensive income are expected to be reclassified to earnings 
during the next twelve months as a result of expected gains or losses on underlying hedged transactions 
also being recorded in earnings. Actual amounts ultimately reclassified to earnings are dependent on 
the applicable rates in effect when derivatives contracts that are currently outstanding mature. As of 
December 28, 2008, the maximum term over which we are hedging exposures to the variability of cash 
flows for all forecasted and recorded transactions is four years. 


Other Derivatives 


During 2008, we entered into a cash settled total return swap with Deutsche Bank in order to gain 
an exposure of Foster’s, a major global brewer. This swap gives MCBC exposure to nearly 5% of 
Foster’s outstanding common stock. As of December 28, 2008, the notional amount of the swap was 
$339.5 million. 


The fair value of the cash settled total return swap as of December 28, 2008, was ($1.4) million 
(out-of-the money liability). We are not applying hedge accounting to the derivative, so all unrealized 
gains and losses flow directly through the income statement, classified in Other Income (Expense) in 
the Global Markets and Corporate segment. The swap will, unless the derivative contract is amended, 
mature in 2009. 
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We may be required to post collateral with the counterparty if the swap is in an out-of-the-money 
position. If our credit ratings with Standard & Poor’s and Moody’s with regard to our long-term debt 
remain at an investment grade level, we are required to post collateral for only that portion of the 
out-of-the-money liability exceeding $20.0 million. If our credit ratings fall below investment grade with 
either rating services, we must post collateral for the entire out-of-the-money liability. 


19. Accrued expenses and other liabilities 


As of 
December 28, 2008 December 30, 2007 
(In millions) 


Accived compensation: ss esas a 3440s Sue teh eas aes e Kea es $ 44.8 $ 171.0 
ACCTUCG EXCISE LAKES s.cter é Gudhecsts as. 5, Go'sre er daar Sean gaara ar, Gere hanaice 197.2 292.6 
Accrued selling and marketing costs....................000. 73.2 155.2 
Accrued brewing operations costs ........... 0.00000... 0 ee 275.0 341.8 
Oe Es 66.85 65 25 See eS SHEA SOO e SS eNOS ES SEES SETS 100.6 228.5 

Accrued expenses and other liabilities..................--. $690.8 $1,189.1 


Accrued brewing operations costs consist of amounts owed for beer raw materials, packaging 
materials, freight charges, utilities, and other manufacturing and distribution costs. The decreases in 
values from 2007 to 2008 are attributable to transfers to the MillerCoors joint venture and also to the 
strengthening currency of the USD against GBP and CAD. 


20. Commitments and Contingencies 
Letters of Credit 


As of December 28, 2008, we had approximately $34.5 million outstanding in letters of credit with 
financial institutions. These letters expire at different points in 2009. Approximately $0.6 million of the 
letters contain a feature that automatically renews the letter for an additional year if no cancellation 
notice is submitted. These letters of credit are being maintained as security for deferred compensation 
payments, reimbursements to insurance companies, reimbursements to the trustee for pension 
payments, deductibles or retention payments made on our behalf, various payments due to 
governmental agencies, and for operations of underground storage tanks. 


Supply Contracts 


We have various long-term supply contracts with unaffiliated third parties and our joint venture 
partners to purchase materials used in production and packaging, such as starch, cans and glass. The 
supply contracts provide that we purchase certain minimum levels of materials throughout the terms of 
the contracts. The future aggregate minimum required purchase commitments under these supply 
contracts are shown in the table below. The amounts in the table do not represent all anticipated 
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payments under long-term contracts. Rather, they represent unconditional and legally enforceable 
committed expenditures: 


Amount 
(In millions) 

VD gs irae 8 Sree aaa a TRG aie a ho aaa a aces i Ga aT RNG) te eae ie $236.0 
QV sesso sconce aaa ap satcten arian Saas gaat Gana ge tc eva, ee asain aaa areas cree srigt age sear ener ate aa 119.3 
OT Ts, aay as career Se aesceas ar ap ah he ar savane cap he aces ar trea nes Sees a ae sovcroar as Gt celeb a as le arses A ho ara 84.2 
VI a carseat Soran ncea? aie e.catsde ateaceav eed ave At ancaategPafies a faeses Saesces eateries tat Gucan wed? ote ease aac setanan) Scanteag?ane 4.0 
Ve ax ce Gest <p Attar at as acento a eet eat aie te wa at henge «at aioe ai 2.3 
MCL S ATC Ltr a tam oop trees as tence ae ts oe, Be cae tesco eeees a ge 0.8 
MOGal Secscn cs grerrae sete ss Gare ad uk GES Ose ARG D GIG Ne ae ame ce dh Bataan eens $446.6 


Our total purchases under these contracts in 2008, 2007 and 2006 were approximately 
$1,073.9 million, $715.9 million, and $661.8 million, respectively. 


Graphic Packaging Corporation 


We had a packaging supply agreement with a subsidiary of Graphic Packaging Corporation, a 
related party, under which we purchased our U.S. segment paperboard requirements. This contract was 
held by CBC, and now is held by MillerCoors. Our payments under the packaging agreement in the 
first half of 2008, and the full years of 2007 and 2006 totaled $42.7 million, $85.7 million, and 
$74.0 million, respectively. Related accounts payable balances included in Affiliates accounts payable on 
the Consolidated Balance Sheets were $0.1 million as of December 30, 2007. 


Advertising and Promotions 


We have various long-term non-cancelable commitments for advertising, sponsorships and 
promotions, including marketing at sports arenas, stadiums and other venues and events. From time to 
time, MCBC guarantees the financial performance under certain contracts on behalf of its subsidiaries. 
At December 28, 2008, these future commitments are as follows: 


Amount 
(In millions) 

QO a rate aia. dicanies a0 atie toe, ances cedigev tes dnraoun, gay ge ina 4 Stiecenvtay ate. Oe dwar ge Leds aacen tie an tt Geanen evans $ 73.7 
QO) gorse estos a site hg ag SP at eg a eg de a go Da 35.1 
QO VAL oe recht eee ates ante gee Ge tease ine a ets Guar ee he ae aaah ae ae 41.3 
QOD hy hg aeecyie A area Siew areas ga ese GED NE AP Bu ich arg tg A er 22.4 
QV Ss erect ee cee aunt great Sse desea) tre coat ara. ate Stan Aveoecals dneueeet ances Sancho esaca? faueretatas 21.2 
MAG EAM Chis fen, 6 Sind dhete hp as Ga, Ge he a as eee Gite wee Se Ge 67.1 
AVOCA soi-h cece epee ah eps cA se serves ator asec yeas naires ane Pes, et a areas yen sh haste ane Rs, or eee aes atyanes arses anes $280.8 


Total advertising expense was $610.0 million, $858.1 million, and $906.9 million in 2008, 2007 and 
2006, respectively. 
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Leases 


We lease certain office facilities and operating equipment under cancelable and non-cancelable 
agreements accounted for as operating leases. Future minimum lease payments under operating leases 
that have initial or remaining non-cancelable terms in excess of one year are as follows: 


Amount 
(In millions) 

2009: 5 oi p04 BM awe Caw ew hed ond Beaks aie he hoes bP aes, CaN Se wood ows Eee ee oaks $ 53.8 
QT ss cect ce sail Se Gash, eebh vache cdc ee ce cance By igh areab cathe Gpedice hus saa igh, obsess 6 ey he see & gah eee acde 45.4 
DOV vo oe a5 son ik wee Bo SOE ww SER AT AE AE AE MS SK a AE Wee Gok SU nw BOR Oa we Be aS 31.8 
QT Yrs og ocd aes 4. Becta PA SG esate, PRE PONS eb 7G Re Seb Se 4 REE A Ae Og apes &, Bee a 25.1 
QONS: 6.4 3G eet oe Os eae DO a ae BORER ASE eke BORE ERAS BOR ae BOSS S 20.5 
Thereatters:, « «6 awh dee oace ahs dwn od Swans obo eden ede eae Dae ah a wae a eh OS 48.9 
Wotan ic bees erage ees ee es se ae es be es ee ee es $225.5 


Total rent expense was $62.2 million, $81.2 million, and $70.7 million in 2008, 2007 and 2006, 
respectively. 


Environmental 


When we determine that it is probable that a liability for environmental matters or other legal 
actions exists and the amount of the loss is reasonably estimable, an estimate of the future costs are 
recorded as a liability in the financial statements. Costs that extend the life, increase the capacity or 
improve the safety or efficiency of Company-owned assets or are incurred to mitigate or prevent future 
environmental contamination may be capitalized. Other environmental costs are expensed when 
incurred. 


From time to time, we have been notified that we are or may be a potentially responsible party 
(“PRP”) under the Comprehensive Environmental Response, Compensation and Liability Act or 
similar state laws for the cleanup of other sites where hazardous substances have allegedly been 
released into the environment. We cannot predict with certainty the total costs of cleanup, our share of 
the total cost, the extent to which contributions will be available from other parties, the amount of time 
necessary to complete the cleanups or insurance coverage. 


We are one of a number of entities named by the Environmental Protection Agency (“EPA”) as a 
PRP at the Lowry Superfund site. This landfill is owned by the City and County of Denver (“Denver”) 
and is managed by Waste Management of Colorado, Inc. (“Waste Management”). In 1990, we recorded 
a pretax charge of $30.0 million, a portion of which was put into a trust in 1993 as part of a settlement 
with Denver and Waste Management regarding the then-outstanding litigation. Our settlement was 
based on an assumed remediation cost of $120.0 million (in 1992 adjusted dollars). We are obligated to 
pay a portion of future costs, if any, in excess of that amount. 


Waste Management provides us with updated annual cost estimates through 2032. We reviewed 
these cost estimates in the assessment of our accrual related to this issue. We use certain assumptions 
that differ from Waste Management’s estimates to assess our expected liability. Our expected liability 
(based on the $120.0 million threshold being met) is based on our best estimates available. 
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The assumptions used are as follows: 


* trust management costs are included in projections with regard to the $120.0 million threshold, 
but are expensed only as incurred; 


* income taxes, which we believe are not an included cost, are excluded from projections with 
regard to the $120.0 million threshold; 


¢ a 2.5% inflation rate for future costs; and 
* certain operations and maintenance costs were discounted using a 2.94% risk-free rate of return. 


Based on these assumptions, the present value and gross amount of the costs at December 28, 
2008, are $3.8 million and $5.2 million, respectively. Accordingly, we believe that the existing liability is 
adequate as of December 28, 2008. We did not assume any future recoveries from insurance companies 
in the estimate of our liability, and none are expected. 


Considering the estimates extend through the year 2032 and the related uncertainties at the site, 
including what additional remedial actions may be required by the EPA, new technologies and what 
costs are included in the determination of when the $120.0 million threshold is reached, the estimate of 
our liability may change as facts further develop. We cannot predict the amount of any such change, 
but additional accruals in the future are possible. 


We are aware of groundwater contamination at some of our properties in Colorado resulting from 
historical, ongoing or nearby activities. There may also be other contamination of which we are 
currently unaware. 


In October 2006 we were notified by the EPA that we are a PRP, along with approximately 60 
other parties, at the Cooper Drum site in southern California. Certain of Molson’s former non-beer 
business operations, which were discontinued and sold in the mid-1990s prior to the merger with Coors, 
were involved at this site. We responded to the EPA with information regarding our past involvement 
with the site. We are not yet able to estimate any potential liability associated with this site. 


During the third quarter of 2008 we were notified by the EPA that we are a PRP, along with 
others, at the East Rutherford and Berry’s Creek sites in New Jersey. Certain of Molson’s former 
non-beer business operations, which were discontinued and sold in the mid-1990s, were involved at this 
site. We accrued a liability in the amount of $3.9 million during the third quarter of 2008, which 
represents our estimable loss at this time. Potential losses associated with the Berry’s Creek site could 
increase as remediation planning progresses. 


While we cannot predict the eventual aggregate cost for environmental and related matters in 
which we are currently involved, we believe that any payments, if required, for these matters would be 
made over a period of time in amounts that would not be material in any one year to our operating 
results, cash flows or our financial or competitive position. We believe adequate reserves have been 
provided for losses that are probable and estimable. 


Indemnity Obligations—Sale of Kaiser 


As discussed in Note 4, we sold our entire equity interest in Kaiser during 2006 to FEMSA. The 
terms of the sale agreement require us to indemnify FEMSA for certain exposures related to tax, civil, 
and labor contingencies arising prior to FEMSA’s purchase of Kaiser. First, we provided an indemnity 
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for losses Kaiser may incur with respect to tax claims associated with certain previously utilized 
purchased tax credits. The maximum potential claims amount in this regard, including estimated 
accumulated legal, penalties and interest, was $306.0 million as of December 28, 2008. A portion of our 
indemnity obligations are considered probable losses, recorded as non-current liabilities in an amount 
of $51.4 million at December 28, 2008. Our estimate of the value of the indemnity liability associated 
with the purchased tax credits as of December 28, 2008 was $69.3 million, $3.6 million of which was 
classified as a current liability and $65.7 million of which was classified as non-current. Our estimates 
consider a number of scenarios for the ultimate resolution of these issues, the probabilities of which are 
influenced not only by legal developments in Brazil but also by management’s intentions with regard to 
various alternatives that could present themselves leading to the ultimate resolution of these issues. The 
liabilities are impacted by changes in estimates regarding amounts that could be paid, the timing of 
such payments, adjustments to the probabilities assigned to various scenarios and foreign exchange. 


We also provided indemnity related to all other tax, civil, and labor contingencies existing as of the 
date of sale. In this regard, however, FEMSA assumed their full share of all of these contingent 
liabilities that had been previously recorded and disclosed by us prior to the sale on January 13, 2006. 
However, we may have to provide indemnity to FEMSA if those contingencies settle at amounts 
greater than those amounts previously recorded or disclosed by us. We will be able to offset any 
indemnity exposures in these circumstances with amounts that settle favorably to amounts previously 
recorded. Our exposure related to these indemnity claims is capped at the amount of the sales price of 
the 68% equity interest of Kaiser, which was $68.0 million. As a result of these contract provisions, our 
estimates include not only probability-weighted potential cash outflows associated with indemnity 
provisions, but also probability-weighted cash inflows that could result from favorable settlements, 
which could occur through negotiation or settlement programs that could arise from the federal or any 
of the various state governments in Brazil. A portion of our indemnity obligations are considered 
probable losses, recorded as current liabilities in the amount of $2.2.million at December 28, 2008. The 
recorded value of the tax, civil, and labor indemnity liability was $10.1 million as of December 28, 2008, 
$2.5 million of which is classified as a current liability and $7.6 million of which is classified as 
non-current. 


Future settlement procedures and related negotiation activities associated with these contingencies 
are largely outside of our control. The sale agreement requires annual cash settlements relating to the 
tax, civil, and labor indemnities, the first of which we expect to occur during the first quarter of 2008. 
Indemnity obligations related to purchased tax credits must be settled upon notification of FEMSA’s 
settlement. Due to the uncertainty involved with the ultimate outcome and timing of these 
contingencies, significant adjustments to the carrying values of the indemnity obligations have been 
recorded to date, and additional future adjustments may be required. These liabilities are denominated 
in Brazilian Reals and have been stated at present value and will, therefore, be subject in the future to 
foreign exchange gains or losses and to accretion cost, both of which will be recognized in the 
discontinued operations section of the statement of operations. 
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The table below provides a summary of contingency reserve balances from December 31, 2006, 
through December 28, 2008: 


Purchased tax credits Tax, civil and labor Total indemnity 


indemnity reserve indemnity reserve reserves 
(In millions) 

Balance at December 25, 2005 .............. $ — $ — $ — 
Provision upon sale of 68% ownership ....... 52.4 42.9 95.3 
Exercise of put option on remaining ownership 

IM(ELESE onto e nee hae de Ge dawdia eee ned 12.5 3 18.0 
Changes in liability estimates.............. 12.8 (15.1) (2.3) 

Balance at December 31, 2006 .............. $ 77.7 $ 33.3 $111.0 

Adjustments to indemnity liabilities due to 
changes in estimates ...............00. 21.1 (1.3) 19.8 
Foreign exchange impact ................. 18.0 6.2 24.2 

Balance at December 30, 2007 .............. $116.8 $ 38.2 $155.0 

Adjustments to indemnity liabilities due to 
changes in estimates .................. 42.5 (22.0) 20.5 
Foreign exchange impact ................. (38.5) (3.8) (42.3) 
Balance at December 28, 2008 .............. $120.8 $ 12.4 $133.2 


Current liabilities of discontinued operations include current tax liabilities of $8.5 million and 
$10.6 million as of December 28, 2008 and December 30, 2007, respectively. Included in current and 
non-current assets of discontinued operations as of December 28, 2008 are $1.5 million and 
$7.0 million, respectively, of deferred tax assets associated with the indemnity liabilities. 


Litigation and Other Disputes 


Beginning in May 2005, several purported shareholder class actions were filed in the United States 
and Canada, including federal courts in Delaware and Colorado and provincial courts in Ontario and 
Québec, alleging, among other things, that the Company and its affiliated entities, including 
Molson Inc., and certain officers and directors misled stockholders in connection with the merger 
between Coors and Molson in 2005. The Colorado case was transferred to Delaware and consolidated 
with those cases. The Québec Superior Court heard arguments in October 2007 regarding the plaintiffs’ 
motion to authorize a class in that case. We opposed the motion. 


During the first quarter of 2008, the Company agreed in principle with counsel for plaintiffs in all 
pending securities cases in Delaware, Québec, and Ontario to settle all such claims on a worldwide 
basis. Pursuant to the settlement, the Company would pay, except one case discussed below, a total of 
$6.0 million in settlement, which amounts would be paid by the Company’s insurance carrier. The 
settlement agreement is awaiting final approval in the various courts in which the cases are pending. 
We anticipate receiving such approval in April 2009. This agreement in principle did not settle one 
remaining case in Delaware. That case seeks to recover on behalf of certain Molson Coors employees 
who invested in Company securities around the same time through two employee retirement savings 
plans. The complaint in that case essentially relies on the same allegations as the other shareholder 
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lawsuits. This case has been settled for $0.2 million, an amount that will be paid by the Company’s 
insurance carrier. 


From time to time, we have been notified that we are or may be a potentially responsible party 
(“PRP”) under the Comprehensive Environmental Response, Compensation and Liability Act or 
similar state laws for the cleanup of other sites where hazardous substances have allegedly been 
released into the environment. For example, we are one of approximately 60 entities named by the 
Environmental Protection Agency (““EPA’) as a PRP at the Lowry Superfund site. This landfill is 
owned by the City and County of Denver and is managed by Waste Management of Colorado, Inc. 
(“Waste Management”). In the fourth quarter of 2008, we were informed that the State of Colorado 
may bring an action against the City and County of Denver and Waste Management for the Lowry 
Superfund Site to recover for natural resources damages. In the event that the State of Colorado were 
to bring such an action against the City and County of Denver and Waste management, Denver and 
Waste Management would likely bring an action against the PRPs to recover a portion of the amount 
of such claim. Although no formal action has been brought, the State of Colorado is informally 
asserting total damages of approximately $10 million. However, the Company is potentially liable for 
only a portion of those damages. The Company will defend any such claims vigorously. 


CBL replaced a bonus plan in the United Kingdom with a different plan under which a bonus was 
not paid in 2003. A group of employees pursued a claim against CBL with respect to this issue with an 
employment tribunal. During the second quarter of 2005, the tribunal ruled against CBL. CBL 
appealed this ruling, and the appeal was heard in the first quarter of 2006, where most impacts of the 
initial tribunal judgments were overturned. However, the employment appeal tribunal remitted two 
specific issues back to a new employment tribunal. CBL appealed the employment appeal tribunal’s 
judgment. In January 2007, the appeal decision ruled in the Company’s favor, holding that the 
employment tribunal had no jurisdiction to hear the employees’ claims, and the claims were dismissed. 
Employee claims in this matter were filed during the third quarter of 2008 in a U.K. county court. A 
trial date is expected in 2009. CBL will defend the claims vigorously. If CBL were held to be liable to 
the claimants, the amounts of the liability would be immaterial. If such liabilities were asserted by other 
groups of employees and upheld in subsequent litigation, the potential loss could be higher. 


We are involved in other disputes and legal actions arising in the ordinary course of our business. 
While it is not feasible to predict or determine the outcome of these proceedings, in our opinion, based 
on a review with legal counsel, none of these disputes and legal actions is expected to have a material 
impact on our consolidated financial position, results of operations or cash flows. However, litigation is 
subject to inherent uncertainties, and an adverse result in these or other matters, for example, including 
the above-described advertising practices case, may arise from time to time that may harm our business. 


Insurance 


We are self-insured for certain insurable risks consisting primarily of employee health insurance 
programs, as well as workers’ compensation, general liability, automobile liability, and property 
insurance deductibles or retentions. During 2005 we fully insured future risks for long-term disability, 
and, in most states, workers’ compensation, but maintained a self-insured position for workers’ 
compensation for certain self-insured states and for claims incurred prior to the inception of the 
insurance coverage in Colorado in 1997. Our reserves accrued at December 28, 2008, and 
December 30, 2007, were $1.5 million and $15.4 million, respectively. 
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MCBC (Parent Guarantor and 2007 Issuer) issued $575.0 million of 2.5% Convertible Senior 
Notes due July 30, 2013 in a registered offering on June 15, 2007 (see Note 13, ‘““Debt and Credit 
Arrangements’). The convertible notes are guaranteed on a senior unsecured basis by CBC (2002 
Issuer), Molson Coors International, LP and Molson Coors Capital Finance ULC (together the 2005 
Issuers) and certain significant subsidiaries (Subsidiary Guarantors). 


On May 7, 2002, the 2002 Issuer completed a public offering of $850.0 million principal amount of 
6.375% Senior notes due 2012. During the third quarter of 2007, $625.0 million of the Senior notes was 
extinguished by the proceeds received from the 2.5% Convertible Senior Notes issued June 15, 2007 
and cash on hand. During the first quarter of 2008, $180.4 million of the senior notes was extinguished 
using existing cash resources. The remaining outstanding Senior notes are guaranteed on a senior and 
unsecured basis by the Parent Guarantor and 2007 Issuer, 2005 Issuers and Subsidiary Guarantors. The 
guarantees are full and unconditional and joint and several. 


On September 22, 2005, the 2005 Issuers completed a public offering of $1.1 billion principal 
amount of Senior notes composed of USD $300 million 4.85% notes due 2010 and CAD $900.0 million 
5.00% notes due 2015. The notes were issued with registration rights and are guaranteed on a senior 
and unsecured basis by Parent Guarantor and 2007 Issuer, 2002 Issuer and Subsidiary Guarantors. The 
guarantees are full and unconditional and joint and several. Funds necessary to meet the 2005 Issuers’ 
debt service obligations are provided in large part by distributions or advances from MCBC’s other 
subsidiaries, including Molson, a non-guarantor. Under certain circumstances, contractual and legal 
restrictions, as well as our financial condition and operating requirements, could limit the 2005 Issuers 
ability to obtain cash for the purpose of meeting its debt service obligation, including the payment of 
principal and interest on the notes. 


On April 10, 2007, we undertook an internal reorganization resulting in certain transfers and 
realignment of assets, liabilities and subsidiaries. As a result of these changes, as well as amendments 
to the indentures covered, the $1.1 billion senior notes issued in 2005 are now also a liability of a new 
subsidiary, Molson Coors International, LP. The internal reorganization changed the legal structure of 
the guarantees, mainly affecting the presentation of the 2002 Issuer, the 2005 Issuers, Subsidiary 
Guarantors, and Subsidiary Non-Guarantors. While there were no significant changes with regard to 
the status of any entity as a guarantor or non-guarantor, the internal ownership changes resulted in our 
Canadian and U.K. businesses, which were formally owned by 2002 Issuer, now being majority-owned 
by a 2005 Issuer. Prior period amounts have not been restated to reflect the new ownership structure 
which did not exist in prior periods. Any changes to the status of a subsidiary as a guarantor or 
non-guarantor were not material. 


On June 30, 2008, Molson Canada 2005, an indirect wholly owned subsidiary of Molson Coors, 
guaranteed the obligations of Molson Coors under the Credit Agreements dated as of March 2, 2005. 
As a result of such guarantee, Molson Canada 2005 became a guarantor under the following (i) the 
indenture related to the Senior notes dated as of May 7, 2002 and as supplemented; (ii) the indenture 
related to the Senior notes dated September 22, 2005 and as supplemented; and (iii) the indenture 
related to the Senior convertible notes dated June 15, 2007 and as supplemented. This change, as well 
as certain foreign exchange and tax items were reflected accordingly with the appropriate 
reclassifications to the prior period condensed consolidated financial statements. 


On July 1, 2008, MCBC contributed its U.S. business to MillerCoors. The U.S. business was 
operated primarily by Coors Brewing Company, which is the 2002 Issuer. As a result, Coors Brewing 
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Company now holds an equity method interest in MillerCoors, which is not a guarantor, shown as 
“Investment in MillerCoors” on the condensed consolidating balance sheet as of December 28, 2008. 


The following information sets forth Condensed Consolidating Statements of Operations for the 
years ended December 28, 2008, December 30, 2007 and December 31, 2006, Condensed Consolidating 
Balance Sheets as of December 28, 2008, and December 30, 2007, and Condensed Consolidating 
Statements of Cash Flows for the years ended December 28, 2008, December 30, 2007 and 
December 31, 2006. Investments in subsidiaries are accounted for on the equity method; accordingly, 
entries necessary to consolidate the Parent Guarantor, the Issuers and all of our subsidiaries are 
reflected in the eliminations column. In the opinion of management, separate complete financial 
statements of the Issuers and the Subsidiary Guarantors would not provide additional material 
information that would be useful in assessing their financial composition. 


Consolidated stockholders’ equity is equal to that of MCBC, which is the Parent Guarantor and 
2007 Issuer, and of Molson Coors Canada, Inc., which is a Subsidiary Non-Guarantor. Molson Coors 
Canada, Inc. is the issuer of exchangeable shares, which former Molson shareholders received in the 
merger between Coors and Molson in 2005. 


159 


MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


21. Supplemental Guarantor Information (Continued) 


MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS 
FOR THE FISCAL YEAR ENDED DECEMBER 28, 2008 


Sal€$.é sae eee ea wees 


Neét:sales scraped ob a Soe 
Cost of goods sold .......... 
Equity in subsidiary earnings .... 


Gross profit ............. 


Marketing, general and 


administrative expenses ...... 
Special items, net ........... 
Equity income in MillerCoors .. . 


Operating income ......... 
Interest (expense) income, net. . . 
Other (expense) income, net .... 


Income from continuing 
operations before income 


TAKES: fase serdar aS: wee: a Gide 
Income tax (expense) benefit... . 


Income from continuing 
operations before minority 


IMESTESES: 6s ites ee a 
Minority interests in net income of 
consolidated entities ........ 


Income from continuing 


operations............. 
Loss from discontinued operations, 
11 <1 io) a: 


(IN MILLIONS) 


Parent Subsidiary Subsidiary 
Guarantor 2002 Issuer 2005 Issuers Guarantors Non Guarantors Eliminations Consolidated 
$ —_ $1,739.2 $ — $2,399.3 $ 2,513.3 $ —_— $ 6,651.8 
= (231.2) — (559.8) (1,086.5) = (1,877.5) 
—_— 1,508.0 = 1,839.5 1,426.8 a 4,774.3 
— (952.1) — (958.7) (930.0) — (2,840.8) 
540.6 (26.5) 469.6 — — (983.7) —_— 
540.6 529.4 469.6 880.8 496.8 (983.7) 1,933.5 
(102.9) (418.7) = (435.0) (376.6) = (1,333.2) 
(58.8) (42.4) = (35.1) 2.4 = (133.9) 
_ 155.6 _ _ —_ _ 155.6 
378.9 223.9 469.6 410.7 122.6 (983.7) 622.0 
(13.2) (29.9) (58.2) 2.8 0.1 = (98.4) 
(6.6) 3.9 ae (1.7) (4.0) = (8.4) 
359.1 197.9 411.4 411.8 118.7 (983.7) 515.2 
28.8 (125.4) 30.3 (30.0) (6.6) — (102.9) 
387.9 72.5 441.7 381.8 112.1 (983.7) 412.3 
= = = 0.1 (12.3) - (12.2) 
387.9 72.5 441.7 381.9 99.8 (983.7) 400.1 
= = = = (12.1) = (12.1) 
$ 387.9 $ 72.5 $441.7 $ 381.9 $ 87.7 $(983.7) $ 388.0 
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS 
FOR THE FISCAL YEAR ENDED DECEMBER 28, 2007 
(IN MILLIONS) 


Parent Subsidiary Subsidiary 
Guarantor 2002 Issuer 2005 Issuers Guarantors Non Guarantors Eliminations Consolidated 
Sales... bdo getce eased eek Bos OA $ — = $ 2,949.3 $ — $ 2,622.4 $ 2,748.0 $ — $ 8,319.7 
FEXCISG: TAKOS! 0. cei 2 eer sod cde Ge = (435.2) = (555.4) (1,138.5) — (2,129.1) 
Neét:sales 44. ¢3408 oo8 oe we _— 2,514.1 — 2,067.0 1,609.5 _— 6,190.6 
Cost of goods sold .......... (0.1) (1,574.7) — (1,095.5) (1,032.6) — (3,702.9) 
Equity in subsidiary earnings... . 728.2 (14.8) 720.0 — = (1,433.4) _ 
Gross profit ............. 728.1 924.6 720.0 971.5 576.9 (1,433.4) 2,487.7 
Marketing, general and 
administrative expenses ...... (90.1) (731.2) — (484.8) (428.3) — (1,734.4) 
Special items, net ........... (13.4) (9.5) = (75.2) (14.1) — (112.2) 
Operating income ......... 624.6 183.9 720.0 411.5 134.5 (1,433.4) 641.1 
Interest (expense) income, net... (1.9) (71.2) (57.7) 5.9 0.5 — (124.4) 
Other income (expense), net .... 0.6 — 0.2 17.4 (0.5) — 17.7 
Income from continuing 
operations before income 
CARES. aieoscelace Hat shace wed a 623.3 112.7 662.5 434.8 134.5 (1,433.4) 534.4 
Income tax (expense) benefit... . (126.0) (7.2) (78.4) (30.9) 238.3 — (4.2) 
Income from continuing 
operations before minority 
INCETESES ose) ss & cise ee Ge 497.3 105.5 584.1 403.9 372.8 (1,433.4) 530.2 
Minority interests in net income of 
consolidated entities ........ — _— — 1:2 (16.5) — (15.3) 
Income from continuing 
Operations... 5a ae tets os 497.3 105.5 584.1 405.1 356.3 (1,433.4) 514.9 
Loss from discontinued operations, 
Het OF taki 6 ides eS eae dle (0.1) — = — (17.6) — (17.7) 
Net income ............. $ 497.2 $ 105.5 $584.1 $ 405.1 $ 338.7 $(1,433.4)  $ 497.2 
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS 
FOR THE FISCAL YEAR ENDED DECEMBER 31, 2006 
(IN MILLIONS) 


Parent Subsidiary Subsidiary 
Guarantor 2002 Issuer 2005 Issuers Guarantors Non Guarantors Eliminations Consolidated 
Sales... bdo getce eased Hed Bos OA $ — $ 2,683.0 $ — $ 2,495.8 $ 2,722.8 $ — $ 7,901.6 
FEXCISG: TAROS! 0. occ ei 2 eer Sod cde Ge _— (401.8) — (551.0) (1,103.8) _ (2,056.6) 
Neét:sales 44. ¢3408 2 o8 oe we — 2,281.2 _— 1,944.8 1,619.0 — 5,845.0 
Cost of goods sold .......... — (1,449.0) — (1,003.7) (1,028.4) — (3,481.1) 
Equity in subsidiary earnings... . 418.1 470.3 — — = (888.4) — 
GTOSS PLOfit cssca Ge eas 2 418.1 1,302.5 — 941.1 590.6 (888.4) 2,363.9 
Marketing, general and 
administrative expenses ...... (61.9) (740.1) — (466.9) (436.5) — (1,705.4) 
Special items, net ........... 5:3 (73.6) —= = (9.1) — (77.4) 
Operating income ......... 361.5 488.8 — 474.2 145.0 (888.4) 581.1 
Interest income (expense), net... (0.6) (65.8) (55.4) 1:7 (6.6) _ (126.7) 
Other income (expense), net .... — 3.9 = 0.9 12.9 _— 17.7 
Income (loss) from continuing 
operations before income 
tAXGS! fechas Glare ee a 360.9 426.9 (55.4) 476.8 151.3 (888.4) 472.1 
Income tax (expense) benefit... . 0.1 (8.8) = (1.1) (72.6) = (82.4) 
Income (loss) from continuing 
operations before minority 
INLETESES oss sis so ars ee es 361.0 418.1 (55.4) 475.7 78.7 (888.4) 389.7 
Minority interests in net income of 
consolidated entities ........ — — — — (16.1) — (16.1) 
Income (loss) from continuing 
operations............. 361.0 418.1 (55.4) 475.7 62.6 (888.4) 373.6 
Loss from discontinued operations, 
Het OF tak st, gk Sod wk eae — — — _ (12.6) — (12.6) 
Net income (loss) ......... $361.0 $ 418.1 $(55.4) = $ 475.7 $ 50.0 $(888.4) $ 361.0 
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
CONDENSED CONSOLIDATING BALANCE SHEETS 
AS OF DECEMBER 28, 2008 
(IN MILLIONS) 


(UNAUDITED) 
Parent 
Guarantor 
and 2007 Subsidiary Subsidiary 
Issuer 2002 Issuer 2005 Issuers Guarantors Non Guarantors Eliminations Consolidated 

Assets 
Current assets: 

Cash and cash equivalents ........ $ 849 $ 04 $ O11 $ 241 $ 106.7 $ — $ 216.2 

Accounts receivable, net ......... 9.1 10.9 —_ 132-1 320.4 —_— 472.5 

Other receivables, net........... 20.2 28.1 (14.9) 46.4 83.1 — 162.9 

Total inventories, net ........... _ _ — 111.9 80.2 —_ 192.1 

Other assets, net... ........0.. (0.4) 3.1 — 24.5 34.7 — 61.9 

Deferred tax assets ............ (18.3) 17.5 _ — 0.8 = _ 

Discontinued operations ......... — — — — 1.5 — 15 
Total current assets... .......00.. 95.5 60.0 (14.8) 339.0 627.4 = 1,107.1 
Properties, Met sc ae 6 kb be ew 8 25.4 he _ 597.7 671.1 — 1,301.9 
GOODWILL, a: Fa dins edad Hie a esa — 11.4 — 275.2 1,011.4 — 1,298.0 
Other intangibles, net ............ —_ 44.4 —_ 3,552.1 326.9 — 3,923.4 
Investment in MillerCoors ......... —_— 2,418.7 —_— —_— —_— —_ 2,418.7 
Net investment in and advances to 

Subsidiaries’... aic w Gh dae ew 5,646.3 (1,182.1) 4,282.9 —_ —_ (8,747.1) —_— 
Deferred tax assets... ............ (2.4) 18.4 100.7 15.1 (26.5) = 105.3 
Other assets. 2.0 ce bee ee wae 8 6.6 54.9 3.9 81.5 108.3 _— 255.2 
Discontinued operations........... _ = — — 7.0 = 7.0 
Total assets 2... cb ee ee ee es $5,771.4 $ 1,433.4 $4,372.7 — $4,860.6 $2,725.6 $(8,747.1) $10,416.6 
Liabilities and stockholders’ equity 
Current liabilities: 

Accounts payable ............. $ 68 $ 17 $ — $ 61.5 $ 100.5 $ — $ 170.5 

Accrued expenses and other liabilities . 18.9 18.1 10.3 218.7 424.8 — 690.8 

Deferred tax liability ........... 39.0 — — — 68.8 — 107.8 

Short-term borrowings and current 

portion of long-term debt....... — 0.3 (0.2) — _— — 0.1 

Discontinued operations ......... — — — _— 16.9 — 16.9 
Total current liabilities............ 64.7 20.1 10.1 280.2 611.0 — 986.1 
Long-term debt ............0... 575.0 45.3 1,035.5 — 175.9 — 1,831.7 
Deferred tax liability. ............ (5.9) 5.9 — _— 399.4 — 399.4 
Other liabilities: 2... 2 ce ee eso 63.2 10.0 (9.9) 485.0 536.6 — 1,084.9 
Discontinued operations........... — — — _— 124.8 — 124.8 
Total liabilities... 2... .......00.. 697.0 81.3 1,035.7 765.2 1,847.7 _— 4,426.9 
Minority interests... ............ = _ — 5.8 3.6 — 9.4 
Total stockholders’ equity.......... 5,074.4 1,352.1 3,337.0 4,089.6 874.3 (8,747.1) 5,980.3 


Total liabilities and stockholders’ equity . $5,771.4 $ 1,433.4 $4,372.7 $4,860.6 $2,725.6 $(8,747.1) $10,416.6 
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


21. Supplemental Guarantor Information (Continued) 


MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
CONDENSED CONSOLIDATING BALANCE SHEETS 
AS OF DECEMBER 30, 2007 
(IN MILLIONS) 


(UNAUDITED) 
Parent 
Guarantor 
and 2007 Subsidiary Subsidiary 
Issuer 2002 Issuer 2005 Issuers Guarantors Non Guarantors Eliminations Consolidated 

Assets 
Current assets: 

Cash and cash equivalents ........ $ 2437 $ 14 $ O1 $ 56 $ 126.2 $ — $ 377.0 

Accounts receivable, net ......... —_ 89.6 —_ 171.0 497.9 —_— 758.5 

Other receivables, net........... 2.6 17.2 4.7 14.8 73.3 —_ 112.6 

Total inventories, net ........... _ 88.3 — 147.6 133.7 _ 369.6 

Other ‘assets, net... 6 ke ee es 24.8 39.7 —_ 19.9 51.3 — 135.7 

Deferred tax assets ............ (0.2) 16.5 _ 1.0 0.6 — 17.9 

Discontinued operations ......... — — — — 5.5 — 5.5 
Total current assets. ..........0.0. 270.9 252.7 4.8 359.9 888.5 _— 1,776.8 
PIOPETties;, MEt o.oo ee ee 18.9 925.3 — 904.4 847.6 — 2,696.2 
Goodwill 6 ic ae Ge ew a es — 76.4 — 934.0 2,336.1 — 3,346.5 
Other intangibles, net ............ —_ 23.0 —_ 4,518.9 497.5 —_ 5,039.4 
Net investment in and advances to 

SUDSIGIATICS g-siscdg.nae Go oes Snoee 6,188.2 (465.8) 7,229.2 — — (12,951.6) = 
Deferred tax assets... 2.2... 200, 232.3 39:3 101.0 (19.9) (11.8) — 336.9 
Other assets 4.665 666 44 bw Ga os 18.5 18.4 5.8 68.1 139.9 —_— 250.7 
Discontinued operations........... — — — — 5.1 — $A 
Total assets 646 eG te ee $6,728.8 $ 865.3 $7,340.8 $6,765.4 $4,702.9 $(12,951.6) $13,451.6 


Liabilities and stockholders’ equity 
Current liabilities: 


Accounts payable ............. $ 5.9 $ 143.7 $ — $ 79.6 $ 151.5 $ — $ 380.7 
Accrued expenses and other liabilities . 35.8 285.7 22.1 287.1 558.4 — 1,189.1 
Deferred tax liability ........... — — — — 120.6 — 120.6 
Short-term borrowings and current 
portion of long-term debt....... — (0.1) (0.2) — 4.6 — 4.3 
Discontinued operations ......... _— _— — — 40.8 _— 40.8 
Total current liabilities. ........... 41.7 429.3 21.9 366.7 875.9 _ 1,735.5 
Long-term debt ...............0. 575.0 231.8 1,215.2 — 238.6 — 2,260.6 
Deferred tax liability... ........... — — — — 605.4 — 605.4 
Other habilities: 66.665 Ack ee es ed 32.7 432.8 78.2 493.3 498.0 — 1,532.0 
Discontinued operations........... — — _— — 124.8 — 124.8 
Total liabilities... 2... 02.00.0040. 649.4 1,093.9 1,312.3 860.0 2,342.7 — 6,258.3 
Minority interests............... — _— — 5.9 37.9 — 43.8 
Total stockholders’ equity. ......... 6,079.4 (228.6) 6,028.5 5,899.5 2,322.3 (12,951.6) 7,149.5 


Total liabilities and stockholders’ equity . $6,728.8 $ 865.3 $7,340.8 $6,765.4 $4,702.9 $(12,951.6) $13,451.6 
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


21. Supplemental Guarantor Information (Continued) 


MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS 
FOR THE YEAR ENDED DECEMBER 28, 2008 
(IN MILLIONS) 


Parent Subsidiary Subsidiary 
Guarantor 2002 Issuer 2005 Issuers Guarantors Non Guarantors Consolidated 


Net cash (used in) provided by operating 


ACHVILIES 66k ee ee ee $(208.6) $(130.3) $(31.5) $ 620.5 $ 161.4 $ 411.5 
CASH FLOWS FROM INVESTING 
ACTIVITIES: 
Additions to properties and intangible 
ASSETS © od. eek: Gack: aah a ar snenas ees (13.6) (52.8) — (59.4) (104.7) (230.5) 
Proceeds from sales of properties and 
intangible assets .............. — 31.5 — 1.0 6.3 38.8 
Proceeds from sales of investments 
SCCUMUCS ci cis cee ae wie a Blanes ES 22.8 — — — — 22.8 
Investment in MillerCoors ......... _ (84.3) = _ _ (84.3) 
Investment in and (advances to) an 
unconsolidated affiliate .......... — — — (4.8) (2.1) (6.9) 
Trade loan repayments from customers . _ — — _ 25.8 25.8 
Trade loan advances to customers... . . — — — — (31.5) (31.5) 
OMS aiaiak. sr 4'e Rat ae & aid wa (1.9) (1.8) — _— — (3.7) 
Net cash used in investing activities... . . 73 (107.4) _— (63.2) (106.2) (269.5) 
CASH FLOWS FROM FINANCING 
ACTIVITIES: 
Issuances of stock under equity 
compensation plans ............ 59.0 — = — _ 59.0 
Excess tax benefits from share-based 
compensation ................ 8.3 — — — — 8.3 
Dividends: paid ici. evs wise Ks edie SH (118.9) — — — (20.2) (139.1) 
Dividends paid to minority interest 
HOIDGTS: oss. sers ssi cte ee ah Steer aden oe Ba — — — (8.4) (11.9) (20.3) 
Proceeds from issuance of long term 
debt i. 3. css ce bad s whee es _— — _ — 16.0 16.0 
Payments of long term debt and capital 
lease obligations .............. — (180.4) — (0.5) (0.4) (181.3) 
Proceeds from short term borrowings . . — — — 42.4 12.1 54.5 
Payments on short term borrowings... . = — = (39.9) (7.4) (47.3) 
Net proceeds from revolving credit 
PACIIICS s 5 os. Ge ah a Ge Se eee — — — — 11 11 
Change in overdraft balances and other . (1.5) (39:3) — TB (62.7) (29.8) 
Settlements of debt-related derivatives . . = 12.0 — 0.6 (0.6) 12.0 
Net activity in investments and (advances 
to) subsidiaries ............... 95.6 444.5 315 (594.4) 22.8 _ 
Net cash provided by (used in) financing 
ACHVITIES e505. 55-. Rb we Syew adh Se Be 42.5 236.8 31.5 (526.5) (51.2) (266.9) 


CASH AND CASH EQUIVALENTS: 
Net increase (decrease) in cash and cash 


equivalents... 0.6 a ee i (158.8) (0.9) — 30.8 4.0 (124.9) 
Effect of foreign exchange rate changes 
on cash and cash equivalents ...... _ (0.1) — (12.3) (23.5) (35.9) 
Balance at beginning of year ......... 243.7 1.4 0.1 5.6 126.2 377.0 
Balance at end of period ............ $ 84.9 $ 04 $ 0.1 $ 24.1 $ 106.7 $ 216.2 
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


21. Supplemental Guarantor Information (Continued) 


MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS 
FOR THE YEAR ENDED DECEMBER 30, 2007 
(IN MILLIONS) 


Parent Subsidiary Subsidiary 
Guarantor 2002 Issuer 2005 Issuers Guarantors Non Guarantors Consolidated 
Net cash (used in) provided by operating activities .. $ (85.7) $ 136.2 $(66.7) $ 497.5 $ 134.7 $ 616.0 
CASH FLOWS FROM INVESTING ACTIVITIES: 
Additions to properties and intangible assets .... (8.2) (124.4) _ (77.4) (218.3) (428.3) 
Proceeds from sales of businesses and other assets . _ 0.9 — 29.6 7.6 38.1 
Purchases of investments securities........... (22.8) — — — — (22.8) 
Acquisition of businesses, net of cash acquired .. . — — — — (26.7) (26.7) 
Trade loan repayments from customers ........ — — — _— 32.3 32.3 
Trade loan advances to customers ........... — — — — (32.9) (32.9) 
UNSER gece ease eR Seats ORE dene Gy Rnd one _ 1.2 — — — 1.2 
Net cash used in investing activities ........... (31.0) (122.3) = (47.8) (238.0) (439.1) 
CASH FLOWS FROM FINANCING ACTIVITIES: 
Issuances of stock under equity compensation plans. 209.5 — _— _— _— 209.5 
Excess tax benefits from share-based compensation . . 28.1 — — — — 28.1 
Dividends paid: si 5 eisaced eds dey arks 3a Bas (93.9) — — — (20.9) (114.8) 
Dividends paid to minority interest holders ..... _ — _ _— (17.0) (17.0) 
Proceeds on issuance of convertible debt ....... 575.0 = — = = 575.0 
Debt issuance costs ............000 00004 (10.2) — — — — (10.2) 
Sale of warrants ........... 0.0.00 0000.8 57.0 = — = = S70 
Purchase of call options...............0.. (106.7) _ — = = (106.7) 
Payments on long term debt and capital lease 
ODLGAHONS: secs 5 se ecteese dati aoe eee we gee eS _— (625.7) — (0.4) (4.9) (631.0) 
Proceeds from short term borrowings ......... — — — 30.9 148.3 179.2 
Payments on short term borrowings .......... — — —_— (31.6) (148.9) (180.5) 
Net proceeds from (payments on) revolving credit 
PACUIHCS: ek Sip ss ao sp se eed Ge aed SS aos See — — — (5.5) (0.6) (6.1) 
Change in overdraft balances and other........ (0.1) 23.6 _ 3:3 (6.1) 20.7 
Settlements of debt-related derivatives ........ 0.1 — — 0.6 4.5 5:2 
Net activity in investments and (advances to) 
SUbSIGIATIES: 3.56 3 5 Ss ec we Se Rew ea (379.5) 587.8 66.8 (460.7) 185.6 — 
Net cash provided by (used in) financing activities . . 279.3 (14.3) 66.8 (463.4) 140.0 8.4 
CASH AND CASH EQUIVALENTS: 
Net increase (decrease) in cash and cash 
equivalents: 26435 d5 eG wh eS ee eee ea 162.6 (0.4) 0.1 (13.7) 36.7 185.3 
Effect of foreign exchange rate changes on cash 
and cash equivalents ...............0-. _ — _ 2.8 6.7 95 
Balance at beginning of year ................ 81.1 1.8 — 16.5 82.8 182.2 
Balance at end of period .................. $243.7 $ 14 $ 0.1 $ 5.6 $ 126.2 $ 377.0 
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


21. Supplemental Guarantor Information (Continued) 


MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS 
FOR THE YEAR ENDED DECEMBER 31, 2006 
(IN MILLIONS) 


Parent Subsidiary Subsidiary 
Guarantor 2002 Issuer 2005 Issuers Guarantors Non Guarantors Consolidated 


Net cash (used in) provided by operating 
ACUIVILIES. 5. oe else ee eee es $ (31.6) $ 148.5 $(53.2) $ 525.7 $ 243.8 $ 833.2 


CASH FLOWS FROM INVESTING 
ACTIVITIES: 
Additions to properties and intangible 
ASSETS © 5.405. leeks Gidea nai ea Sar sneraes oe Bele (6.1) (274.6) — (71.3) (94.4) (446.4) 
Proceeds from sales of properties and 
intangible assets .............. — 10.8 — 1.3 17.0 29.1 
Proceeds coincident with the sale of 
preferred equity holdings of Montréal 


Canadiens: 2.06503 e4.sc6 ese se ee de _ — = — 36.5 36.5 
Trade loan repayments from customers . _— — — — 34.2 34.2 
Trade loans advanced to customers ... . _— — — _— (28.0) (28.0) 


Discontinued operations—proceeds from 
sale of majority stake in Kaiser, net of 


Costs to:sell . 66 oaks wae oS _— (4.4) — _— 83.9 79.5 
Other 4.22% jig ane he aah Gets — 0.3 — — — 0.3 
Net cash used in investing activities... . . (6.1) (267.9) = (70.0) 49.2 (294.8) 
CASH FLOWS FROM FINANCING 
ACTIVITIES: 
Issuances of stock under equity 
compensation plans ............ 83.4 — — — — 83.4 
Excess tax benefits from share-based 
compensation ................ pe) —= = — = re) 
Dividends paid. ...............-. (84.1) 44.0 — (44.0) (20.4) (110.5) 
Dividends paid to minority interest 
NOIGEES: ox. ose 20 baw Sian ce apes Shek — — — (1.3) (16.5) (17.8) 
Payments on long-term debt and capital 
lease obligations .............. _— — — (0.3) (7.2) (7.5) 
Proceeds from short-term borrowings. . . — — — 23.6 60.1 83.7 
Payments on short-term borrowings... . _— — — (23.5) (74.6) (98.1) 
Net payments on commercial paper... . — (167.4) = _ = (167.4) 
Net payments on revolving credit 
PACIIICS soe: d dsb Re Sn HS — — — — (166.2) (166.2) 
Change in overdraft balances and other . (4.5) (9.0) = _ 6.1 (7.4) 
Other—discontinued operations ...... — — — _— (0.9) (0.9) 
Net activity in investments and advances 
(to) subsidiaries... ...........0. 115.5 252.3 51:9 (374.0) (45.7) — 
Net cash provided by (used in) financing 
ACHVINIES 5.5755. Sb ee Se ad Gee 117.8 119.9 51.9 (419.5) (271.3) (401.2) 
CASH AND CASH EQUIVALENTS: 
Net increase (decrease) in cash and cash 
equivalents... 0.6 a ee 80.1 0.5 (1.3) 36.2 21.7 137.2 
Effect of foreign exchange rate changes 
on cash and cash equivalents ...... — — 1.3 _ 4.3 5.6 
Balance at beginning of year ......... 1.0 13 _— (19.7) 56.8 39.4 
Balance at end of period ............ $ 81.1 $ 18 $ — $ 16.5 $ 82.8 $ 182.2 
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MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


22. Quarterly Financial Information (Unaudited) 


The following summarizes selected quarterly financial information for each of the two years ended 
December 28, 2008 and December 30, 2007. All per share amounts for prior periods were adjusted to 
reflect the two for one stock split issued in the form of a dividend effective October 3, 2007. 


First Second Third Fourth Full Year 
(in millions, except per share data) 
2008 
Sales a ga 4403 e943 4544 OR4S eevee aS $1,816.2 $ 2,359.4 $1,373.8 $1,102.4 $ 6,651.8 
FEXCISG: LANES! 4) a acdtsiac te deo eiee al ake At Aetecce aes ce (459.6) (602.0) (452.7) (363.2) (1,877.5) 
Net sales: 2.64 sorad Seed tele he OS Seed aS 1,356.6 1,757.4 921.1 739.2 4,774.3 
Cost of goods sold ............00e eee. (835.0) (1,033.6) (524.4) (447.8) (2,840.8) 
GOSS PIGN 02 6s va beseds ex aad hae ox $ 5216 $ 723.8 $ 396.7 $ 2914 $ 1,933.5 
Income from continuing operations ...... $ 461 $ 93.3 $ 1700 $ 90.7 $ 400.1 
(Loss) gain from discontinued operations, net 
Ge ne he poans eae denen teeade (9.0) (12.4) 32 6.1 (2a 
Net income... .. 0.2.0... 00 ee eee eee $ 371 $ 80.9 $ 1732 $ 968 $ 388.0 
Basic income (loss) per share: 
From continuing operations............ $ 0.25 $ 051 $ 093 $ 050 $ 2.19 
From discontinued operations .......... (0.05) (0.07) 0.02 0.03 (0.07) 
Basic net income per share .............. $ 020 $ 044 $ 095 $ 053 $ 2.12 
Diluted income (loss) per share: 
From continuing operations ............ $ 025 $ 050 $ 092 $ 049 $ 2.16 
From discontinued operations .......... (0.05) (0.07) 0.02 0.03 (0.07) 
Diluted net income per share ............ $ 020 $ 043 $ 094 $ 052 $ 2.09 


168 


MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


22. Quarterly Financial Information (Unaudited) (Continued) 


2007 


Net sal€S: 25 a5 adedas 
Cost of goods sold........ 


Gross profit........... 


Income from continuing operations ....... 


(Loss) gain from discontinued 
OLAX s 632444 Sa 6 Oe a8 


Basic income (loss) per share: 
From continuing operations 


operations, net 


From discontinued operations ........... 


Basic net income per share. . 


Diluted income (loss) per share: 


From continuing operations 


From discontinued operations ........... 


Diluted net income per share 


First 


Second 


Third 


Fourth 


Full Year 


(in millions, except per share data) 


$2,244.1 


(567.8) 


$2,257.2 $2,167.2 $ 8,319.7 


(571.8) 


(566.9) 


(2,129.1) 


1,676.3 


(966.9) 


1,685.4 
(987.3) 


1,600.3 
(978.6) 


6,190.6 
(3,702.9) 


$ 709.4 $ 698.1 


$ 621.7 $ 2,487.7 


$ 


184.4 


0.6 


$ 135.1 


(0.4) 


$ 


176.2 


(3.1) 


$ 


514.9 


(17.7) 


$ 


185.0 


$ 134.7 


173.1 


497.2 


$ 


1.03 


$ 0.75 


0.99 
(0.02) 


2.88 
(0.10) 


1.03 


$ 0.75 


0.97 


2.78 


1.02 


$ 0.74 


0.97 
(0.02) 


2.84 
(0.10) 


1.02 


$ 0.74 


0.95 


$ 


2.74 
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ITEM 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 


None. 


ITEM 9A. CONTROLS AND PROCEDURES 
Evaluation of Disclosure Controls and Procedures 


Our disclosure controls and procedures are designed to ensure that information required to be 
disclosed in the reports that we file or submit under the Securities Exchange Act of 1934, as amended 
(the “Exchange Act’) is recorded, processed, summarized and reported within the time periods 
specified in the rules and forms of the Securities and Exchange Commission, and that such information 
is accumulated and communicated to the Company’s management, including our Chief Executive 
Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required 
disclosure. Management necessarily applies its judgment in assessing the costs and benefits of such 
controls and procedures that, by their nature, can only provide reasonable assurance regarding 
management’s control objectives. Also, we have investments in certain unconsolidated entities that we 
do not control or manage. Consequently, our disclosure controls and procedures with respect to such 
entities are necessarily substantially more limited than those we maintain with respect to our 
consolidated subsidiaries. 


The Chief Executive Officer and the Chief Financial Officer, with assistance from other members 
of management, have evaluated the effectiveness of the design and operation of our disclosure controls 
and procedures as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, as of 
December 28, 2008 and, based on their evaluation, have concluded that our disclosure controls and 
procedures were effective and operating at the reasonable assurance level. 


The certifications attached as Exhibits 31 and 32 hereto should be read in conjunction with the 
disclosures set forth herein. 


Management’s Report on Internal Control over Financial Reporting 


Our management is responsible for establishing and maintaining adequate internal control over 
financial reporting as such term is defined in the Exchange Act Rule 13a-15(f). The Company’s internal 
control over financial reporting is a process designed to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with U. S. generally accepted accounting principles. A company’s internal control over 
financial reporting includes those policies and procedures that (i) pertain to the maintenance of records 
that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of 
the company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit 
preparation of financial statements in accordance with generally accepted accounting principles, and 
that receipts and expenditures of the company are being made only in accordance with authorizations 
of management and directors of the company; and (iii) provide reasonable assurance regarding 
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets 
that could have a material effect on the financial statements. 


Because of the inherent limitations, internal control over financial reporting may not prevent or 
detect misstatements. Also, projections of any evaluation of effectiveness to future periods are subject 
to the risk that controls may become inadequate due to changes in conditions, or that the degree of 
compliance with the policies or procedures may deteriorate. 


The Chief Executive Officer and the Chief Financial Officer, with assistance from other members 
of management, assessed the effectiveness of internal control over financial reporting as of 
December 28, 2008, based on the criteria established in Internal Control—Integrated Framework issued 
by the Committee of Sponsoring Organizations of the Treadway Commission. Based on its evaluation, 
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management has concluded that our internal control over financial reporting was effective as of 
December 28, 2008. 


The Company’s independent registered public accounting firm has audited the effectiveness of the 
Company’s internal control over financial reporting as of December 28, 2008, as stated in the report 
which appears herein. 


Changes in Internal Control over Financial Reporting 


During the first quarter of 2008, the Company signed a contract with a third-party service provider 
to outsource a significant portion of work associated with our finance and accounting, information 
technology and human resources functions. The outsourcing arrangements impact all three of our 
operating segments and our corporate headquarters. We began transitioning work to the service 
provider in the first half of 2008, and the transition continued through to the end of the year. The 
outsourcing arrangements are expected to enhance the cost efficiency of these administrative functions. 
The outsourcing of these functions had an immediate effect with regard to the responsibilities for the 
performance of certain processes and internal controls over financial reporting. We anticipate that 
internal controls over financial reporting could be further impacted in the future as many of our 
outsourced functions benefit from expected innovations and improvements from our service provider. 


The formation of MillerCoors has involved integrating legacy CBC and Miller processes and 
controls over their businesses in the United States and Puerto Rico, many of which involve complex 
systems. In addition, we are accounting for our interest in MillerCoors under the equity method, and as 
a result, the existence of MillerCoors will potentially impact the scope of the Company’s internal 
controls over financial reporting. It is anticipated that it will take several years to fully integrate all core 
processes and systems. Last, the Company’s corporate headquarters shares a significant portion of its 
systems and administrative infrastructure with the joint venture, and as a result, we have had to adapt 
certain systems, processes and controls to the change brought about by the formation of MillerCoors. 
We anticipate work related to separation to be completed in 2009. 


There were no other changes in internal control over financial reporting during the quarter ended 
December 28, 2008, that have materially affected, or are reasonably likely to materially affect the 
Company’s internal control over financial reporting. 


ITEM 9B. Other Information 


None. 
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PART III 
ITEM 10. Directors, Executive Officers and Corporate Governance 


Certain information required by this Item concerning our executive officers and directors is set 
forth in Item 1 of Part I “Business—Executive Officers and Directors.” Additional information 
concerning our executive officers, directors and corporate governance is incorporated herein by 
reference to the Company’s definitive proxy statement. 


ITEM 11. Executive Compensation 


Incorporated by reference to the Company’s definitive proxy statement. 


ITEM 12. Security Ownership of Certain Beneficial Owners and Management and Related 
Stockholder Matters 


Information related to Security Ownership of Certain Beneficial Owners and Management is 
incorporated by reference to the Company’s definitive proxy statement. 


Equity Compensation Plan Information 


The following table summarizes information about the 1990 Adolph Coors Equity Incentive Plan 
(the “EI Plan”), the Equity Compensation Plan for Non-Employee Directors and the Molson Coors 
Brewing Company Incentive Compensation Plan as of December 28, 2008. All outstanding awards 
shown in the table below relate to our Class B common stock. 


A B C 
Number of securities 
remaining available for 


Number of securities to be Weighted-average exercise future issuance under 
issued upon exercise of price of outstanding equity compensation plans 
outstanding options, options, warrants and (excluding securities 
Plan category warrants and rights rights reflected in column A) 
Equity compensation plans 
approved by security 
holders(1) ............--. 9,616,391 $36.98 1,618,589 
Equity compensation plans not 
approved by security holders . None None None 


(1) We may issue securities under our equity compensation plan in forms other than options, warrants 
or rights. Under the EI plan, we may issue restricted stock awards, as that term is defined in the 
EI plan. 


As of December 28, 2008, there were 1.3 million restricted stock units (“RSUs”) outstanding. 
These include shares with respect to which restrictions on ownership (i.e., vesting periods). RSUs 
previously were granted only to executives. These restricted shares, along with common stock 
convertible equivalent units, accrue dividends which will be convertible into MCBC Class B stock at the 
end of three years and were offered to a broader mix of employees beginning in 2006. These 
instruments are meant to reward exceptional performance and encourage retention. The number 
granted each year, if any, will be based upon performance. 


All unvested securities issued under the EI Plan and the Equity Compensation Plan for 
Non-Employee Directors vested immediately upon the merger between Coors and Molson in 2005. 


ITEM 13. Certain Relationships and Related Transactions, and Director Independence 


Incorporated by reference to the Company’s definitive proxy statement. 


ITEM 14. Principal Accountant Fees and Services 


Incorporated by reference to the Company’s definitive proxy statement. 
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PART IV 
ITEM 15. Exhibits and Financial Statement Schedules 


(a) Financial Statements, Financial Statement Schedules and Exhibits 


The following are filed as a part of this Report on Form 10-K 


(1) 


(2) 


(3) 


Exhibit 
Number 


Management’s Report to Stockholders 


Report of Independent Registered Public Accounting Firm 


Consolidated Statements of Income and Comprehensive Income for the period ended 


December 28, 2008 


Consolidated Balance Sheets at December 28, 2008 
Consolidated Statements of Cash Flows for the period ended December 28, 2008 


Consolidated Statements of Stockholders’ Equity for the period ended December 28, 2008 


Notes to Consolidated Financial Statements 


Schedule II—Valuation and Qualifying Accounts for each of the three years in the period 
ended December 28, 2008, December 30, 2007, and December 31, 2006 


Exhibit list 


Document Description 


Incorporated by Reference 


Form 


Exhibit 


Filing Date 


Filed 
Herewith 


1.1 


2.1 


2.2 


2.3 


2.4 
2:5 


Underwriting Agreement, dated as of June 11, 2007, 
among Molson Coors Brewing Company, the 
guarantors party thereto, and Deutsche Bank 
Securities Inc. and Citigroup Global Markets Inc. 


Share Purchase Agreement between Coors 
Worldwide, Inc. and Adolph Coors Company and 
Interbrew, S.A., Interbrew U.K. Holdings Limited, 
Brandbrew S.A., and Golden Acquisition Limited 
dated December 24, 2001 and amended February 1, 
2002. 


Agreement and Plan of Merger dated August 14, 
2003 by and between Adolph Coors Company, a 
Colorado corporation, and Adolph Coors Company, a 
Delaware corporation. 


Combination Agreement, dated as of July 21, 2004, 
by and among Adolph Coors Company, Coors 
Canada Inc. and Molson Inc., together with the 
exhibits U.C. thereto incorporated by reference to 
Exhibit 2.1 of our Current Report on Form 8-K filed 
August 4, 2004 as amended by Amendment No. 1 
thereto (incorporated by reference to B-II of the 
Joint Proxy Statement/Management Information 
Circular on Schedule 14A, filed with the SEC on 
December 10, 2004) and by Amendment No. 2 
thereto. 


Plan of Arrangement Including Appendices. 


Joint Venture Agreement, dated as of December 20, 
2007, by and among Molson Coors Brewing 
Company, Coors Brewing Company, SABMiller plc, 
Miller Brewing Company, and MillerCoors, LLC. 
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8-K 


8-K/A 


8-K 


8-K 


Schedule 14A 
8-K 


1.1 


2.1 


2.1 


2.1 


Annex D 
10.1 


June 15, 2007 


April 18, 2002 


October 6, 2003 


January 14, 2005 


December 10, 2004 
December 21, 2007 


Exhibit 
Number 


Document Description 


Incorporated by Reference 


Form Exhibit Filing Date 


Filed 
Herewith 


3.1 


Os2 


4.1 


4.2 


4.3 


4.4 


4.5 


4.6 


4.7 


4.8 


49 


Restated Certificate of Incorporation of Molson 
Coors Brewing Company. 


Second Amended and Restated Bylaws of Molson 
Coors Brewing Company. 


Indenture, dated as of May 7, 2002, by and among 
the Issuer, the Guarantors and Deutsche Bank Trust 
Company Americas, as trustee. 


First Supplemental Indenture, dated as of May 7, 
2002 by and among the issuer, the Guarantors and 
Deutsche Bank Trust Company Americas, as trustee. 


Fourth Supplemental Indenture, dated as of April 10, 
2007, by and among the issuer, the Guarantors and 
Deutsche Bank Trust Company Americas, as trustee. 


Fifth Supplemental Indenture, dated as of February 1, 
2008 by and among the issuer, the Guarantors and 
Deutsche Bank Trust Company Americas, as trustee. 


Registration Rights Agreement, dated as of 
February 9, 2005, among Adolph Coors Company, 
Pentland Securities (1981) Inc., 4280661 Canada Inc., 
Nooya Investments Ltd., Lincolnshire Holdings 
Limited, 4198832 Canada Inc., BAX Investments 
Limited, 6339522 Canada Inc., Barleycorn 
Investments Ltd., DJS Holdings Ltd., 6339549 
Canada Inc., Hoopoe Holdings Ltd., 6339603 
Canada Inc., and The Adolph Coors, Jr. Trust dated 
September 12, 1969. 


Molson Inc. 1988 Canadian Stock Option Plan, as 
revised. 


Molson Coors Brewing Company Incentive 
Compensation Plan. 


Indenture dated as of September 22, 2005, among 
Molson Coors Capital Finance ULC, Molson Coors 
Brewing Company, Coors Brewing Company, Coors 
Distributing Company, Coors International Market 
Development, L.L.L.P., Coors Worldwide, Inc., Coors 
Global Properties, Inc., Coors Intercontinental, Inc., 
and Coors Brewing Company International, Inc. and 
TD Banknorth, National Association and the Canada 
Trust Company as co-trustees. 


First Supplemental Indenture dated as of 
September 22, 2005, among Molson Coors Capital 
Finance ULC, Molson Coors Brewing Company, 
Coors Brewing Company, Coors Distributing 
Company, Coors International Market Development, 
L.L.L.P., Coors Worldwide, Inc., Coors Global 
Properties, Inc., Coors Intercontinental, Inc., and 
Coors Brewing Company International, Inc. and 

TD Banknorth, National Association as trustee. 
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Schedule 14A Annex G December 9, 2004 


10-Q 3.2 August 7, 2007 


10-Q 4.1 May 15, 2002 


10-Q 4.2 May 15, 2002 


10-Q 4.1 August 7, 2007 


10-K 4.4 February 22, 2008 


8-K 99.2 February 15, 2005 


S-8 4.3 February 8, 2005 


S-8 4.3 April 18, 2005 


S-4 41 October 19, 2005 


S-4 4.2 October 19, 2005 


Exhibit 
Number 


Document Description 


Incorporated by Reference 


Form Exhibit 


Filing Date 


Filed 
Herewith 


4.10 


4.11 


4.12 


4.13 


4.14 


4.15 


4.16 


Second Supplemental Indenture dated as of 
September 22, 2005, among Molson Coors Capital 
Finance ULC, Molson Coors Brewing Company, 
Coors Brewing Company, Coors Distributing 
Company, Coors International Market Development, 
L.L.L.P., Coors Worldwide, Inc., Coors Global 
Properties, Inc., Coors Intercontinental, Inc., and 
Coors Brewing Company International, Inc. and The 
Canada Trust Company as trustee. 


Third Supplemental Indenture dated as of April 10, 
2007, among Molson Coors Capital Finance ULC, 
Molson Coors Brewing Company, Coors Brewing 
Company, Coors Distributing Company, Coors 
International Market Development, L.L.L.P., Coors 
Worldwide, Inc., Coors Global Properties, Inc., Coors 
Intercontinental, Inc., and Coors Brewing Company 
International, Inc. and The Canada Trust Company as 
trustee. 


Fourth Supplemental Indenture dated as of 
February 1, 2008, among Molson Coors Capital 
Finance ULC, Molson Coors Brewing Company, 
Coors Brewing Company, Coors Distributing 
Company, Coors International Market Development, 
L.L.L.P., Coors Worldwide, Inc., Coors Global 
Properties, Inc., Coors Intercontinental, Inc., and 
Coors Brewing Company International, Inc. and The 
Canada Trust Company as trustee. 


U.S. $300,000,000 in aggregate principal amount of 
4.85% Notes due 2010. 


CAD $900,000,000 in aggregate principal amount of 
5.00% Notes due 2015. 


Registration Rights Agreement dated as of 
September 22, 2005, among Molson Coors Capital 
Finance ULC, Molson Coors Brewing Company, 
Coors Brewing Company, Coors Distributing 
Company, Coors International Market Development, 
L.L.L.P., Coors Worldwide, Inc., Coors Global 
Properties, Inc., Coors Intercontinental, Inc., and 
Coors Brewing Company International, Inc. and J.P. 
Morgan Securities Inc. and Morgan Stanley & Co. 
Incorporated as representatives of the several initial 
purchasers named in the related Purchase Agreement. 


Exchange Offer Agreement dated as of September 22, 
2005, among Molson Coors Capital Finance ULC, 
Molson Coors Brewing Company, Coors Brewing 
Company, Coors Distributing Company, Coors 
International Market Development, L.L.L.P., Coors 
Worldwide, Inc., Coors Global Properties, Inc., Coors 
Intercontinental, Inc., and Coors Brewing Company 
International, Inc. and BMO Nesbitt Burns Inc., 

TD Securities Inc., J.P. Morgan Securities Inc., 
Morgan Stanley & Co. Incorporated, Deutsche Bank 
Securities Inc., Deutsche Bank Securities Limited, J.P. 
Morgan Securities Canada Inc., and Morgan Stanley 
Canada Limited, as the initial purchasers named in 
the related Canadian Purchase Agreement. 
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S-4 4.3 


10-Q 4.2 


10-K 4.12 


8-4 4.4 


10-Q 4.5 


S-4 4.5 


10-Q 4.7 


October 19, 2005 


August 7, 2007 


February 22, 2008 


October 19, 2005 


November 4, 2005 


October 19, 2005 


November 4, 2005 


Exhibit 
Number Document Description 


Incorporated by Reference 


Form 


Exhibit 


Filing Date 


Filed 
Herewith 


4.17 Indenture, dated as of June 15, 2007, among Molson 
Coors Brewing Company, the guarantors party 
thereto, and Deutsche Bank Trust Company 
Americas, as Trustee. 


4.18 First Supplemental Indenture, dated as of June 15, 
2007, among Molson Coors Brewing Company, the 
guarantors party thereto, and Deutsche Bank Trust 
Company Americas, as Trustee. 


4.19 Second Supplemental Indenture, dated as of 
January 31, 2008, among Molson Coors Brewing 
Company, the guarantors party thereto, and Deutsche 
Bank Trust Company Americas, as Trustee. 


4.20 Third Supplemental Indenture, dated as of 
February 1, 2008, among Molson Coors Brewing 
Company, the guarantors party thereto, and Deutsche 
Bank Trust Company Americas, as Trustee. 


4.21 Sixth Supplemental Indenture dated as of May 23, 
2008, to the Indenture dated May 7, 2002, by and 
among Coors Brewing Company, the guarantors 
named therein, and Deutsche Bank Trust Company 
Americas, as Trustee. 


4.22 Seventh Supplemental Indenture dated as of June 27, 
2008, to the Indenture dated May 7, 2002, by and 
among Coors Brewing Company, the guarantors 
named therein, and Deutsche Bank Trust Company 
Americas, as Trustee. 


4.23 Eighth Supplemental Indenture dated as of June 30, 
2008, to the Indenture dated May 7, 2002, by and 
among Coors Brewing Company, the guarantors 
named therein, and Deutsche Bank Trust Company 
Americas, as Trustee. 


4.24 Fifth Supplemental Indenture dated as of May 23, 
2008, to the Indenture dated September 22, 2005, 
among Molson Coors Capital Finance ULC, the 
guarantors named therein, Bank of New York Trust 
Company, as trustee, and Computershare Trust 
Company of Canada, as Canadian trustee. 


4.25 Sixth Supplemental Indenture dated as of June 27, 
2008, to the Indenture dated September 22, 2005, 
among Molson Coors Capital Finance ULC, the 
guarantors named therein, Bank of New York Trust 
Company, as trustee, and Computershare Trust 
Company of Canada, as Canadian trustee. 


4.26 Seventh Supplemental Indenture dated as of June 30, 
2008, to the Indenture dated September 22, 2005, 
among Molson Coors Capital Finance ULC, the 
guarantors named therein, Bank of New York Trust 
Company, as trustee, and Computershare Trust 
Company of Canada, as Canadian trustee. 
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8-K 


8-K 


10-K 


10-K 


10-Q 


10-Q 


10-Q 


10-Q 


10-Q 


10-Q 


4.1 


4.2 


4.19 


4.20 


4.1 


4.2 


4.3 


4.4 


4.5 


4.6 


June 21, 2007 


June 21, 2007 


February 22, 2008 


February 22, 2008 


August 6, 2008 


August 6, 2008 


August 6, 2008 


August 6, 2008 


August 6, 2008 


August 6, 2008 


Exhibit 
Number 


Document Description 


Incorporated by Reference 


Form 


Exhibit 


Filing Date 


Filed 
Herewith 


4.27 


4.28 


4.29 


4.30* 


10.1* 


10.2 
10.3* 


10.4 


10.5* 


10.6 
10.7 


10.8 


10.9* 


10.10 


10.11 


Fourth Supplemental Indenture dated as of May 23, 
2008, to the Indenture dated June 15, 2007, among 
Molson Coors Brewing Company, the guarantors 
named therein, and Deutsche Bank Trust Company 
Americas, as trustee. 


Fifth Supplemental Indenture dated as of June 27, 
2008, to the Indenture dated June 15, 2007, among 
Molson Coors Brewing Company, the guarantors 
named therein, and Deutsche Bank Trust Company 
Americas, as trustee. 


Sixth Supplemental Indenture dated as of June 30, 
2008, to the Indenture dated June 15, 2007, among 
Molson Coors Brewing Company, the guarantors 
named therein, and Deutsche Bank Trust Company 
Americas, as trustee. 


Molson Coors Brewing Company Incentive 
Compensation Plan—Amended and Restated effective 
January 1, 2008. 


Adolph Coors Company 1990 Equity Incentive Plan 
effective August 14, 2003, As Corrected and 
Conformed June 30, 2004. 


Form of CBC Distributorship Agreement. 


Adolph Coors Company Equity Compensation Plan 
for Non-Employee Directors, Amended and Restated 
effective November 13, 2003, As Corrected and 
Conformed June 30, 2004. 


Distribution Agreement, dated as of October 5, 1992, 
between the Company and ACX Technologies, Inc. 
(incorporated herein by reference to the Distribution 
Agreement included as Exhibits 2, 19.1 and 19.1A to 
the Registration Statement on Form 10 filed by ACX 
Technologies, Inc. (file No. 0-20704) with the SEC on 
October 6, 1992, as amended). 


Adolph Coors Company Stock Unit Plan and 1999 
Amendment. 


Adolph Coors Company Water Augmentation Plan. 


Supply agreement between CBC and Ball Metal 
Beverage Container Corp. dated November 12, 2001. 


Supply Agreement between Rocky Mountain Metal 
Container, LLC and CBC dated November 12, 2001. 


Adolph Coors Company Deferred Compensation 
Plan, as Amended and Restated effective January 1, 
2002, as Corrected and Conformed June 30, 2004. 


Purchase and sale agreement by and between Graphic 
Packaging Corporation and Coors Brewing Company 
(incorporated by reference to Exhibit 99.1 to the 
Form 8-K dated March 25, 2003, filed by Graphic 
Packaging International Corporation). 


Supply agreement between CBC and Owens- 
Brockway, Inc. dated July 29, 2003, effective 
August 1, 2003. 
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10-Q 


10-Q 


10-Q 


10-Q 


10-Q 


10-K 
10-Q 


10 


10-K 


10-K 
10-K 


8-K/A 


10-Q 


8-K 


10-Q 


4.7 


4.8 


4.9 


4.1 


10.1 


10.16 


10.12 
10.12 


10.13 


10.16 


99.1 


10.20 


August 6, 2008 


August 6, 2008 


August 6, 2008 


November 7, 2008 


August 6, 2004 


March 28, 1997 
August 6, 2004 


October 6, 1992 


March 30, 1998 


December 31, 1989 
March 29, 2002 


April 18, 2002 


August 6, 2004 


March 25, 2003 


November 12, 2003 


Exhibit 
Number 


Document Description 


Incorporated by Reference 


Form 


Exhibit 


Filing Date 


Filed 
Herewith 


10.12 


10.13 


10.14 


10.15* 


10.16* 


10.17* 


10.18* 


10.19 


Commercial Agreement (Packaging Purchasing) by 
and between Owens-Brockway Glass Container Inc. 
and Coors Brewing Company effective August 1, 
2003. 


US. Purchase Agreement dated as of September 15, 
2005, among Molson Coors Capital Finance ULC, 
Molson Coors Brewing Company, Coors Brewing 
Company, Coors Distributing Company, Coors 
International Market Development, L.L.L.P., Coors 
Worldwide, Inc., Coors Global Properties, Inc., Coors 
Intercontinental, Inc., and Coors Brewing Company 
International, Inc. and J.P. Morgan Securities Inc. and 
Morgan Stanley & Co. Incorporated as 
representatives of the several initial purchasers named 
therein. 


Canadian Purchase Agreement dated as of 
September 15, 2005, among Molson Coors Capital 
Finance ULC, Molson Coors Brewing Company, 
Coors Brewing Company, Coors Distributing 
Company, Coors International Market Development, 
L.L.L.P., Coors Worldwide, Inc., Coors Global 
Properties, Inc., Coors Intercontinental, Inc., and 
Coors Brewing Company International, Inc. and 
BMO Nesbitt Burns Inc., TD Securities Inc., J.P. 
Morgan Securities Inc., Morgan Stanley & Co. 
Incorporated, Deutsche Bank Securities Inc., 
Deutsche Bank Securities Limited, J.P. Morgan 
Securities Canada Inc., and Morgan Stanley Canada 
Limited, as the initial purchasers. 


Employment Agreement by and among Molson Coors 
Brewing Company and W. Leo Kiely III, dated 
June 27, 2005. 


First Amendment to Employee Agreement between 
Molson Coors Brewing Company and W. Leo Kiely 
III, dated August 1, 2007. 


Employment Agreement by and among Molson Coors 
Brewing Company and Peter H. Coors, dated 
June 27, 2005. 


First Amendment to Employment Agreement 
between Molson Coors Brewing Company and Peter 
H. Coors, dated August 1, 2007. 


Credit Agreement, dated March 2, 2005, among 
Molson Coors Brewing Company, Coors Brewing 
Company, Molson Canada 2005, Molson Inc., Molson 
Coors Canada Inc. and Coors Brewers Limited; the 
Lenders party thereto; Wachovia Bank, National 
Association, as Administrative Agent, Issuing Bank 
and Swingline Lender; and Bank of Montréal, as 
Canadian Administrative Agent, Issuing Bank and 
Swingline Lender. 


178 


10-Q 


10-Q 


10-Q 


8-K 


10-Q 


8-K 


10-Q 


8-K 


10.21 


10.1 


10.2 


99.1 


10.15 


99.2 


10.16 


99.1 


November 12, 2003 


November 4, 2005 


November 4, 2005 


July 1, 2005 


August 7, 2007 


July 1, 2005 


August 7, 2007 


March 7, 2005 


Exhibit 
Number 


Document Description 


Incorporated by Reference 


Form 


Exhibit 


Filing Date 


Filed 
Herewith 


10.20 


10.21 


10.22 


10.23 


10.24* 


10.25* 


10.26* 


10.27* 


10.28* 


Subsidiary Guarantee Agreement, dated as of 

March 2, 2005, among Molson Coors Brewing 
Company, Coors Brewing Company, Molson Canada 
2005, Molson Inc. Molson Coors Canada Inc. and 
Coors Brewers Limited, each subsidiary of the 
Company listed on Schedule I thereto and Wachovia 
Bank, National Association, as Administrative Agent, 
on behalf of the Lenders under the Credit Agreement 
referred to above. 


Confirmation, dated as of March 8, 2007, to the 
Credit Agreement, dated March 2, 2005, among 
Molson Coors Brewing Company, Coors Brewing 
Company, Molson Canada 2005, Molson Inc., Molson 
Coors Canada Inc. and Coors Brewers Limited; the 
Lenders party thereto; Wachovia Bank, National 
Association, as Administrative Agent, Issuing Bank 
and Swingline Lender; and Bank of Montréal, as 
Canadian Administrative Agent, Issuing Bank and 
Swingline Lender. 


Supplement Nos. 1, 2, 3, 4, 5 and 6, dated as of 
April 9, 2007, to the Subsidiary Guarantee 
Agreement, dated March 2, 2005, among Molson 
Coors Brewing Company, Coors Brewing Company, 
Molson Canada 2005, Molson Inc., Molson Coors 
Canada Inc. and Coors Brewers Limited; the Lenders 
party thereto; Wachovia Bank, National Association, 
as Administrative Agent, Issuing Bank and Swingline 
Lender; and Bank of Montréal, as Canadian 
Administrative Agent, Issuing Bank and Swingline 
Lender. 


Registration Rights Agreement, dated as of 
February 9, 2005, among Adolph Coors Company, 
Pentland Securities (1981) Inc., 4280661 Canada Inc., 
Nooya Investments Ltd., Lincolnshire Holdings 
Limited, 4198832 Canada Inc., BAX Investments 
Limited, 6339522 Canada Inc., Barleycorn 
Investments Ltd., DJS Holdings Ltd., 6339549 
Canada Inc., Hoopoe Holdings Ltd., 6339603 
Canada Inc., and The Adolph Coors, Jr. Trust dated 
September 12, 1969. 


Form of Executive Continuity and Protection Program 
Letter Agreement. 


Employment Agreements by and among Coors 
Brewing Ltd. and Peter Swinburn, dated March 20, 
2002 and April 12, 2005. 


Employment Agreement by and among Molson Inc. 
and Kevin Boyce dated February 6, 2004. 


Form of Performance Share Grant Agreement 
granted pursuant to the Molson Coors Incentive 
Compensation Plan. 


Form of Restricted Stock Unit Agreement granted 
pursuant to the Molson Coors Incentive 
Compensation Plan. 
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8-K 


10-Q 


10-Q 


8-K 


10-Q 


10-Q 


10-Q 


10-Q 


10-Q 


99.2 


10.1 


10.2 


99.2 


10.7 


10.1 


10.2 


10.4 


10.5 


March 7, 2005 


August 7, 2007 


August 7, 2007 


February 15, 2005 


May 11, 2005 


August 4, 2006 


August 4, 2006 


August 4, 2006 


August 4, 2006 


Exhibit 
Number 


Incorporated by Reference 


Document Description Form 


Exhibit 


Filing Date 


Filed 
Herewith 


10.29* 


10.30 


10.31 


10.32* 


10.33 


10.34 


10.35 


10.36 


10.37 


10.38 


10.39 


Directors’ Stock Plan under the Molson Coors 10-Q 
Brewing Company Incentive Compensation Plan. 


First Amendment dated as of August 31, 2006 to the 10-Q 
Credit Agreement (“Credit Agreement”) dated as of 

March 2, 2005, among Molson Coors Brewing 

Company (the “Company’”), the subsidiaries of the 

Company from time to time party thereto, the lenders 

from time to time party thereto (the “Lenders”’), 

Wachovia Bank, N.A., as administrative agent for the 

Lenders, and Bank of Montréal, as Canadian 

administrative agent for the Lenders. 


Reaffirmation Agreement dated as of August 31, 2006 10-Q 
among the Borrowers and Guarantors identified on 

the signatures pages thereof, and Wachovia Bank, 

N.A., as administrative agent for the Lenders under 

the Credit Agreement identified in Exhibit 10.2 to 

Form 10-Q filed November 2, 2006. 


Molson Coors Brewing Company Change in Control 8-K 
Protection Program. 


Equity Derivatives Confirmation, dated as of June 11, 10-Q 
2007, with respect to a warrant transaction entered 

into between Citibank, N.A. and Molson Coors 

Brewing Company. 


Equity Derivatives Confirmation, dated as of June 11, 10-Q 
2007, with respect to a share option transaction 

entered into between Citibank, N.A. and Molson 

Coors Brewing Company. 


Equity Derivatives Confirmation, dated as of June 11, 10-Q 
2007, with respect to a warrant transaction entered 

into between Deutsche Bank AG acting through its 

London branch and Molson Coors Brewing Company. 


Equity Derivatives Confirmation, dated as of June 11, 10-Q 
2007, with respect to a share option transaction 

entered into between Deutsche Bank AG acting 

through its London branch and Molson Coors 

Brewing Company. 


Equity Derivatives Confirmation, dated as of June 11, 10-Q 
2007, with respect to a warrant transaction entered 

into between Morgan Stanley & Co. International plc, 

represented by Morgan Stanley Bank, as its agent, 

and Molson Coors Brewing Company. 


Equity Derivatives Confirmation, dated as of June 11, 10-Q 
2007, with respect to a share option transaction 

entered into between Morgan Stanley & Co. 

International plc, represented by Morgan Stanley 

Bank, as its agent, and Molson Coors Brewing 

Company. 


Amendment to Equity Derivatives Confirmation, 10-Q 
dated as of June 13, 2007, with respect to a warrant 

transaction entered into between Citibank, N.A., as 

its agent, and Molson Coors Brewing Company. 
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10.1 


10.2 


10.3 


10.29 


10.3 


10.4 


10.5 


10.6 


10.7 


10.8 


10.9 


November 2, 2006 


November 2, 2006 


November 2, 2006 


May 23, 2007 


August 7, 2007 


August 7, 2007 


August 7, 2007 


August 7, 2007 


August 7, 2007 


August 7, 2007 


August 7, 2007 


Exhibit 
Number 


Document Description 


Incorporated by Reference 


Form 


Exhibit 


Filing Date 


Filed 
Herewith 


10.40 


10.41 


10.42 


10.43 


10.44 


10.45 


10.46* 


10.47* 


10.48 


10.49* 


10.50 


10.51 


Amendment to Equity Derivatives Confirmation, 
dated as of June 13, 2007, with respect to a share 
option transaction entered into between Citibank, 
N.A., as its agent, and Molson Coors Brewing 
Company. 


Amendment to Equity Derivatives Confirmation, 
dated as of June 13, 2007, with respect to warrant 
transaction entered into between Deutsche Bank AG 
acting through its London branch and Molson Coors 
Brewing Company. 


Amendment to Equity Derivatives Confirmation, 
dated as of June 13, 2007, with respect to a share 
option transaction entered into between Deutsche 
Bank AG acting through its London branch and 
Molson Coors Brewing Company. 


Amendment to Equity Derivatives Confirmation, 
dated as of June 13, 2007, with respect to a warrant 
transaction entered into between Morgan 

Stanley & Co. International plc, represented by 
Morgan Stanley Bank, as its agent, and Molson Coors 
Brewing Company. 


Amendment to Equity Derivatives Confirmation, 
dated as of June 13, 2007, with respect to a share 
option transaction entered into between Morgan 
Stanley & Co. International plc, represented by 
Morgan Stanley Bank, as its agent, and Molson Coors 
Brewing Company. 


Joint Venture Agreement, dated December 20, 2007, 
by and among Molson Coors Brewing Company, 
Coors Brewing Company, SABMiller plc, Miller 
Brewing Company, and MillerCoors LLC 


Employment agreement between Molson Coors 
Brewing Company and Peter Swinburn dated 
April 22, 2008. 


Retention agreement between Molson Coors Brewing 
Company and Kevin Boyce dated April 23, 2008. 


Amended and Restated Operating Agreement of 
MillerCoors LLC, dated as of July 1, 2008 


Separation Agreement between Molson Coors 
Brewing Company and Timothy V. Wolf, dated as of 
June 30, 2008 


Amendment No. 1 to Joint Venture Agreement dated 
as of April 4, 2008, to the Joint Venture Agreement 
dated December 20, 2007, by and among Molson 
Coors Brewing Company, Coors Brewing Company, 
SABMiller plc, Miller Brewing Company, and 
MillerCoors LLC. 


Amendment No. 2 to Joint Venture Agreement dated 
as of April 4, 2008, to the Joint Venture Agreement 
dated December 20, 2007, by and among Molson 
Coors Brewing Company, Coors Brewing Company, 
SABMiller plc, Miller Brewing Company, and 
MillerCoors LLC. 
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10-Q 


10-Q 


10-Q 


10-Q 


10-Q 


8-K 


10-Q 


10-Q 


8-K 


8-K 


10-Q 


10-Q 


10.10 


10.11 


10.12 


10.13 


10.14 


10.1 


10.1 


10.2 


10.1 


10.2 


10.1 


10.2 


August 7, 2007 


August 7, 2007 


August 7, 2007 


August 7, 2007 


August 7, 2007 


December 21, 2007 


May 7, 2008 


May 7, 2008 


July 2, 2008 


July 2, 2008 


August 6, 2008 


August 6, 2008 


Exhibit 
Number 


Document Description 


Incorporated by Reference 


Form 


Exhibit 


Filing Date 


Filed 
Herewith 


10.52 


10.53* 


10.54* 


10.55 


10.56 


10.57* 


10.58 


10.59* 


10.60* 


21 


23 


23.1 


31.1 
31.2 
32 


99 


Amendment No. 3 to Joint Venture Agreement dated 
as of July 1, 2008, to the Joint Venture Agreement 
dated December 20, 2007, by and among Molson 
Coors Brewing Company, Coors Brewing Company, 
SABMiller plc, Miller Brewing Company, and 
MillerCoors LLC 


Employment Agreement by and among Molson Coors 
Brewing Company and Peter Swinburn effective 
July 1, 2008. 


Employment Agreement by and among Molson Coors 
Brewing Company and Stewart Glendinning effective 
July 1, 2008. 


Form of Employee RSU Award Statement pursuant 
to the Molson Coors Brewing Company Incentive 
Compensation Plan. 


Form of Performance Share Plan Award Statement 
pursuant to the Molson Coors Brewing Company 
Incentive Compensation Plan 


Amended and Restated Directors’ Stock Plan 
effective January 1, 2008. 


Form of Director RSU Award Statement pursuant to 
the Molson Coors Brewing Company Incentive 
Compensation Plan. 


Molson Coors Brewing Company Amended and 
Restated Change in Control Protection Program 
effective January 1, 2008 


Second Amendment to Employment Agreement 
between Molson Coors Brewing Company and 
W. Leo Kiely HI, dated February 8, 2009 


Subsidiaries of the Registrant. 


Consent of Independent Registered Public 
Accounting Firm. 


Consent of Independent Registered Public 
Accounting Firm. 


Section 302 Certification of Chief Executive Officer 
Section 302 Certification of Chief Financial Officer 


Written Statement of Chief Executive Officer and 
Chief Financial Officer furnished pursuant to 
Section 906 of the Sarbanes-Oxley Act of 2002 (18 
USS.C. Section 1350). 


Audited Consolidated Financial Statements of 
MillerCoors LLC and Subsidiaries 


* 


(b) Exhibits 


10-Q 


10-Q 


10-Q 


10-Q 


10-Q 


10-Q 


10-Q 


10-Q 


Represents a management contract or compensatory plan or arrangement. 


10.3 


10.1 


10.2 


10.3 


10.4 


10.5 


10.6 


10.7 


August 6, 2008 


November 7, 2008 


November 7, 2008 


November 7, 2008 


November 7, 2008 


November 7, 2008 


November 7, 2008 


November 7, 2008 


The exhibits at 15(a) (3) above are filed pursuant to the requirements of Item 601 of 
Regulation S-K. 
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(c) Other Financial Statement Schedules 


SCHEDULE II 


MOLSON COORS BREWING COMPANY AND SUBSIDIARIES 
VALUATION AND QUALIFYING ACCOUNTS 
(IN MILLIONS) 


Additions 
Balance at charged to Foreign 
beginning of — costs and Assumed by exchange Balance at 
year expenses Deductions(1) = MillerCoors(2) impact end of year 

Allowance for doubtful 

accounts—trade accounts 

receivable 

Year ended: 

December 28, 2008 ...... $ 8.8 $5.1 $(3.3) $(0.1) $(2.6) $ 7.9 

December 30, 2007 ...... $10.4 $2.5 $(4.5) $ — $ 0.4 $ 8.8 

December 31, 2006 ...... $ 9.5 $2.9 $(3.1) $ — $ 1,1 $10.4 
Allowance for doubtful 

accounts—current trade 

loans 

Year ended: 

December 28, 2008 ...... $ 3.2 $2.5 $(1.3) $ — $(1.1) he Re 

December 30, 2007 ...... $ 3.4 $1.6 $(1.9) $ — $ 0.1 $ 3.2 

December 31, 2006 ...... $ 3.6 $0.6 $(1.1) $ — $ 0.3 $ 3.4 
Allowance for doubtful 

accounts—long-term trade 

loans 

Year ended: 

December 28, 2008 ...... $ 7.9 $6.2 $(3.2) $ — $(2.8) $ 8.1 

December 30, 2007 ...... $10.3 $21 $(4.7) $ — $ 0.2 $ 7.9 

December 31, 2006 ...... $10.3 $1.8 $(3.2) $ — $ 1.4 $10.3 
Allowance for obsolete 

inventories and supplies 

Year ended: 

December 28, 2008 ...... $13.1 $1.7 $(1.0) $(7.5) $(1.7) $ 4.6 

December 30, 2007 ...... $13.3 $1.0 $(1.4) $ — $ 0.2 $13.1 

December 31, 2006 i064 $11.9 $4.8 $(4.1) $ — $ 0.7 $13.3 
Deferred tax valuation 

account 

Year ended: 

December 28, 2008 ...... $21.6 $— $(5.0) $ — $(3.7) $12.9 

December 30, 2007 ...... $18.8 $6.1 $(4.2) $ — $ 0.9 $21.6 

December 31, 2006 ...... $18.8 $1.3 $(2.8) $ — $ 1.5 $18.8 


(1) Amounts related to write-offs of uncollectible accounts, claims or obsolete inventories and supplies. 
Amounts related to the deferred tax asset valuation allowance are primarily due to the utilization 


of tax loss carryforwards and re-evaluations of deferred tax assets. 


(2) Reflects the formation of MillerCoors LLC on July 1, 2008. As a result, the allowances related to 


the Molson Coors Brewing Company pre-existing U.S. operations were transferred to 
MillerCoors LLC. 
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SIGNATURES 


Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly 
authorized. 


MOLSON COORS BREWING COMPANY 


By /s/ PETER SWINBURN President and Chief Executive Officer (Principal 
Executive Officer) 


Peter Swinburn 


By /s/ STEWART GLENDINNING Chief Financial Officer (Principal Financial 
Stewart Glendinning Officer) 

By /s/ WILLIAM G. WATERS Vice President and Controller (Chief Accounting 
William G. Waters Officer) 


Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed 
below by the following directors on behalf of the Registrant and in the capacities and on the date 
indicated. 


By /s/ PETER H. Coors Chairman 
Peter H. Coors 


By /s/ ERIC H. MOLSON Vice Chairman 
Eric H. Molson 


By /s/ FRANCESCO BELLINI Director 


Francesco Bellini 


By /s/ ROSALIND G. BREWER Director 


Rosalind G. Brewer 


By /s/ JOHN E. CLEGHORN Director 
John E. Cleghorn 


By /s/ MELISSA E. COORS OSBORN Director 
Melissa E. Coors Osborn 


By /s/ CHARLES M. HERINGTON Director 
Charles M. Herington 


By /s/ FRANKLIN W. HOBBS Director 
Franklin W. Hobbs 
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By 


By 


By 


By 


By 


/s/ ANDREW T. MOLSON 


Andrew T. Molson 


/s/ DAVID P. O’BRIEN 


David P. O’Brien 


/s/ PAMELA H. PATSLEY 


Pamela H. Patsley 


/s/ H. SANFORD RILEY 


H. Sanford Riley 


/s/ IAIN NAPIER 


Tain Napier 


February 24, 2009 
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Director 


Director 


Director 


Director 


Director 


CERTIFICATIONS 


A CEO certification regarding the Company’s compliance with the corporate governance listing 
standards of the New York Stock Exchange, has been submitted to the Exchange as required by its 
listing rules. In addition, the CEO and CFO certifications regarding the quality of the Company’s 
public disclosure, as required by Section 302 of the Sarbanes-Oxley Act of 2002, have been included as 
exhibits to the Company’s Form 10-K for the year ended December 28, 2008, as filed with the SEC. 
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EXHIBIT 31.1 
SECTION 302 CERTIFICATION OF CHIEF EXECUTIVE OFFICER 


I, Peter Swinburn, certify that: 


ll. 
2 


I have reviewed this annual report on Form 10-K of Molson Coors Brewing Company; 


Based on my knowledge, this report does not contain any untrue statement of a material fact or 
omit to state a material fact necessary to make the statements made, in light of the circumstances 
under which such statements were made, not misleading with respect to the period covered by this 
report; 


Based on my knowledge, the financial statements, and other financial information included in this 
report, fairly present in all material respects the financial condition, results of operations and cash 
flows of the registrant as of, and for, the periods presented in this report; 


The registrant’s other certifying officer and I are responsible for establishing and maintaining 
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) 
and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 
15d-15(f)) for the registrant and have: 


a) Designed such disclosure controls and procedures, or caused such disclosure controls and 
procedures to be designed under our supervision, to ensure that material information relating 
to the registrant, including its consolidated subsidiaries, is made known to us by others within 
those entities, particularly during the period in which this report is being prepared; 


b) Designed such internal control over financial reporting, or caused such internal control over 
financial reporting to be designed under our supervision, to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles; 


c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and 
presented in this report our conclusions about the effectiveness of the disclosure controls and 
procedures, as of the end of the period covered by this report based on such evaluation; and 


d) Disclosed in this report any change in the registrant’s internal control over financial reporting 
that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal 
quarter in the case of an annual report) that has materially affected, or is reasonably likely to 
materially affect, the registrant’s internal control over financial reporting; and 


The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation 
of internal control over financial reporting, to the registrant’s auditors and the audit committee of 
the registrant’s board of directors (or persons performing the equivalent functions): 


a) All significant deficiencies and material weaknesses in the design or operation of internal 
control over financial reporting which are reasonably likely to adversely affect the registrant’s 
ability to record, process, summarize and report financial information; and 


b) Any fraud, whether or not material, that involves management or other employees who have a 
significant role in the registrant’s internal control over financial reporting. 


/s/ PETER SWINBURN 


Peter Swinburn 
President & Chief Executive Officer 


February 24, 2009 (Principal Executive Officer) 


EXHIBIT 31.2 
SECTION 302 CERTIFICATION OF CHIEF FINANCIAL OFFICER 


I, Stewart Glendinning, certify that: 


1. 
2. 


I have reviewed this annual report on Form 10-K of Molson Coors Brewing Company; 


Based on my knowledge, this report does not contain any untrue statement of a material fact or 
omit to state a material fact necessary to make the statements made, in light of the circumstances 
under which such statements were made, not misleading with respect to the period covered by this 
report; 


Based on my knowledge, the financial statements, and other financial information included in this 
report, fairly present in all material respects the financial condition, results of operations and cash 
flows of the registrant as of, and for, the periods presented in this report; 


The registrant’s other certifying officer and I are responsible for establishing and maintaining 
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) 
and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 
15d-15(f)) for the registrant and have: 


a) Designed such disclosure controls and procedures, or caused such disclosure controls and 
procedures to be designed under our supervision, to ensure that material information relating 
to the registrant, including its consolidated subsidiaries, is made known to us by others within 
those entities, particularly during the period in which this report is being prepared; 


b) Designed such internal control over financial reporting, or caused such internal control over 
financial reporting to be designed under our supervision, to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles; 


c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and 
presented in this report our conclusions about the effectiveness of the disclosure controls and 
procedures, as of the end of the period covered by this report based on such evaluation; and 


d) Disclosed in this report any change in the registrant’s internal control over financial reporting 
that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal 
quarter in the case of an annual report) that has materially affected, or is reasonably likely to 
materially affect, the registrant’s internal control over financial reporting; and 


The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation 
of internal control over financial reporting, to the registrant’s auditors and the audit committee of 
the registrant’s board of directors (or persons performing the equivalent functions): 


a) A\ll significant deficiencies and material weaknesses in the design or operation of internal 
control over financial reporting which are reasonably likely to adversely affect the registrant’s 
ability to record, process, summarize and report financial information; and 


b) Any fraud, whether or not material, that involves management or other employees who have a 
significant role in the registrant’s internal control over financial reporting. 


February 24, 2009 /s/ STEWART GLENDINNING 


Stewart Glendinning 
Chief Financial Officer 
(Principal Financial Officer) 


EXHIBIT 32 


WRITTEN STATEMENT OF OFFICER 
AND CHIEF FINANCIAL OFFICER 
FURNISHED PURSUANT TO SECTION 906 
OF THE SARBANES-OXLEY ACT OF 2002 (18 U.S.C. SECTION 1350) 
AND FOR THE PURPOSE OF COMPLYING WITH RULE 13a-14(b) 
OF THE SECURITIES EXCHANGE ACT OF 1934. 


The undersigned, the Chief Executive Officer and the Chief Financial Officer of Molson Coors 


Brewing Company (the “Company’”) respectively, each hereby certifies that to his knowledge on the 
date hereof: 


a) the Annual Report on Form 10-K of the Company for the year ended December 28, 2008 
filed on the date hereof with the Securities and Exchange Commission (the “Report”) fully 


complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 
1934; and 


b) information contained in the Report fairly presents, in all material respects, the financial 
condition and results of operations of the Company. 


/s/ PETER SWINBURN 


Peter Swinburn 

President & Chief Executive Officer 
(Principal Executive Officer) 
February 24, 2009 


/s/ STEWART GLENDINNING 


Stewart Glendinning 

Chief Financial Officer 
(Principal Financial Officer) 
February 24, 2009 


A signed original of this written statement required by Section 906, or other document 
authenticating, acknowledging, or otherwise adopting the signature that appears in typed form within 
the electronic version of this written statement required by Section 906, has been provided to the 
Company and will be retained by the Company and furnished to the Securities and Exchange 
Commission or its staff upon request. 
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